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LEASE
Dated: September E , 2014
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KTJ 242, LL.C, as Landlord

and

Goodwill Industries, Inc., as Tenant
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LEASE

THIS LEASE, dated as of September , 2014, is entered into by and between KTJ 242,
LLC, a Minnesota limited liability company (“Landlord™) and Goodwill Industries, Inc., a
Minnesota nonprofit corporation (“Tenant™}.

RECITALS

A. Landlord will acquire the land legally described on Exhibit A (the “Land”) and
located in Scott County, Minnesota.

B. Landlord shall construct on the Land a new single-tenant building consisting of
approximately twenty thousand six hundred (20,600} rentable square feet, which includes a drop-off,
tully-enclosed building addition of approximately six hundred (600) rentable square feet (the
“Building”). The Building and the l.and, together with all rights, privileges and easements,
including the parking, entrances, exits, access routes to and from all roads and all related and future
improvements, are collectively referred to as the “Premises.” The Building is depicted on the
elevations and the stte plan (the “Site Plan™} attached hereto as Exhibit B.

AGRIEEMENT

NOW, THEREFORE, in consideration of the nrutual promises and covenants contained in
this Lease, Landlord and Tenant agree as follows:

1. PREMISES . Landlord hereby leases 1o Tenant and Tenant hereby leases from
Landiord the Premises, upon the terms and conditions sct forth tn this Lease.

1.1 Rentable Area. “Rentable Area” means the number of square feet of floor
arca in the Building, measured from the outside of the exterior walls. No deduction or
exclusion shall be made by reason of columns, stairs, shafts or other interior construction or
equipment.

1.2 Rentable Area of the Premises. “Rentable Area of the Premises” means
approximately twenty thousand six hundred (20,600) square feet. Atany time, Landlord or
Tenant may, at its cost, have the Rentable Area of the Premises measured in accordance with
the formula set forth in this Leasc by an architeet reasonably acceptable to Landlord and
Fenant. In the event the architect determines that the actual Rentable Area of the Premises
using BOMA standards for retail butldings differs from that set forth in this Lease, the parties
shall amend all relevant provisions of this Lease 1o accurately reflect the square foolage,
except that in no event shall Tenant pay Base Rent for greater than 20,600 rentable squarce
feet.

1.3  Contingency. Tenant recognizes that performance of this Lease by Landlord
is contingent upon Landlord acquiring title to the L.and. Landlord acknowledges that it docs
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not currently own fee title to the Land. Landlord warrants and represents to Tenant that
Landlord has entered into an agreement to acquire the Land subject to certain conditions
contained therein and intends to acquire fee title to the Land on or before October 15, 2014
(the “Contingency Date”). Landlord agrees to use commercialiy reasonable efforts, based
on Landlord’s business judgment, to acquire the Land on or before the Contingency Date.
Upen Landlord’s aceeptance of a deed, or other instrument, conveying title to the Land 1o
Landlord, this contingency shall be deemed satisfied automatically, without further action,
and this Lease may not be terminated thereafter by Landlord for failure of this acquisition
contingency and shall be in full force and effect. Landlord may terminate this Lease by
providing written notice to Tenant of Landlord’s desire to terminate this Lease within fifteen
(15) days after the Contingency Date if Landlord has not obtained title to the Land on or
before the Contingency Date, and in such event this Lease shall be deemed nufl and void,
have no further force or effect, and the partics shall have no further obligation to each other
under this Lease. In addition, if Landlord has not acquired fee title to the Land on or before
the Contingency Date, Tenant shall have the unconditional right to terminate this Lease by
delivering written notice of such termination to Landlord within fifteen (15) days after the
Contingency Date. Any such termination by Tenant shall be effective upon Landlord’s
receipt or refusal of such termination notice and thereafier this Lease shall have no further
force or effect and the parties shall have no further obligation to each other under this Lease.

2. INITIAL TERM . The mitial term of this Lease shall be one hundred twenty-three
{123) [.ease Months.

2.1 Commencement Date. The “Commencement Date” shall be the earlier of?
(a) the date Tenant opens the Premises to the public for retail business operations; or (b)
ninety (90) days after the Delivery Date.

2.2 Expiration Date. Unless earlier terminated or extended as provided in this
Lease, this Lease shall expire at midnight on the date which is the last day of the one hundred
twenty-third (123™) Lease Month (the “Expiration Date”).

2.3 Confirmation of Dates. Within ten (10) days after requested by either party,
L.andlord and Tenant shall confirm in writing the actual Commencement Dale, Expiration
Date and option dates by completing the Con{irmation of Dates attached hereto as Exhibit C.

24 Lease Year. “Lease Year” means each consecutive twelve (12) Month
period during the term of this Lease, except that the first Lease Year shall commence on the
Commencement Date and include the first fifteen (15) Lease Months. For purposes of this
Lease, each “Lease Month” or “Month” shall commence on the first day of a calendar
month and end on the last date of such month, provided that, if the Commencement Date is
on a day other than the first day of a calendar month, the first Lease Month shall commence
on the Commencement Date and shall include the remainder of such calendar month, as well
as the next immediately succeeding calendar month.

3. OPTIONS TO RENEW . If Tenant is not in default with respect to any of its
obligations under the terms and conditions of this Lease after notice and expiration of any applicable
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cure period, Tenant shall have the option to renew this Lease for two (2) consecutive renewal terms
of five (5) Lease Years each, subject to the following terms and conditions:

3.1 Terms. Each renewal term shall be upon the same terms and conditions of
this Lease except that the Rent shal} be as set forth in Section 4.

3.2 Renewal Notice. Tenant’s options to renew shall be exercised by written
notice to Landlord of Tenant’s election to renew given at least ninety (90) days prior to the
expiration of the initial or renewal term thea in effect, as applicable. In the event Tenant
does not elect to renew, the subject renewal option, and all other unexercised renewal
options, shall be deemed waived and of no further force and effect.

4, RENT. Commencing on the Commencement Date, Tenant agrees to pay to Landlord,
at Landlord’s notice address set forth in Section 24.8, or at such other place designated in writing by
Landlord, Rent (Base Rent and Additional Rent are colleclively referred to herein as, “Rent”) for the
Premises consisting of Base Rent as set forth in Section 4.1 and Additional Rent as set forth in
Section 4.2. Base Rent payments shall be made in advance on or before the first business day of
cach month. Rent for any partial month at the beginning or end of the term of this Lease shall be
prorated based upon the aclual number of days of such month included in the term of this Lease.
Notwithstanding anything to the contrary set forth in this Lease, in no event shall Tenant pay Base
Rent on greater than 20,600 rentable square feet.

4.1 Base Rent. The Base Rent for the Premises (“Base Rent™) is as follows;

Per Square Foot Annmnal Total Moﬁthlv Ingiallment
Lease Months
1-3 $0.00 $0.00 $0.00
Lease Months
4-1323 $15.57 $320,742 $26,728
L.ease Years
11-15 $17.02 $350,6012 $29,217

(first option)

[ease Years
16 -20 $18.74 $386,044 $32,170

(second option)

It is the intent of the parties that Tenant be entitled to three (3) full Lease Months of no Base
Rent, The Base Rent is based upon the Premises consisting of 20,600 rentable square feet.

4.2  Additional Rent. Tenant shall pay as additional rent (“Additional Rent”™), as
and when due, alt other amounts required to be paid by Tenant to Landlord under this [ease.

(PR

101823683v0



5. CONSTRUCTION AND INSTALLATIONS .

51 Landlord’s Work. Landlord agrees 1o furnish, at its sole cost and expense,
all of the material, labor and equipment, and to obtain all applicable governmental approvals,
for the construction on the Land of the improvements and the Building described on Exhibit
B and Exhibit D (collectively, “Landlord’s Work™). Landlord’s Work will be constructed
in a good and workmanlike manner and in accordance with all applicable federal, state and
local faws, rules, orders, regulations, building codes and ordinances. Landlord shail deliver
the Premises to Tenant free of defects and with all mechanical systems (including, without
limitation, plumbing, electrical, fire protection and heating, ventilating and air conditioning
in first ¢class and good working order.

5.2 Delivery Date. Landlord agrees o substantially complete Landlord’s Work
and deliver possession of the Premises to Tenant ready for Tenant’s Work on February I,
2015 (the “Delivery Date”). Provided, however, that the Delivery Date shall be no earlier
than February 1, 2015. The Premises shall be deemed substantially complete and ready for
Tenant’s Work when:

5.2.1 Certificate of Ocenpancy. The municipality having jurisdiction of
the Premises issues a certificate of occupancy and all necessary governmental
approvals (including, without limitation, conditional use permits) for the Premises
with the only condition being the completion of Tenant’s Work permitting Tenand to
occupy the Premises; and

5.2.2 Minor Items. The only incomplete items of Landlord’s Work are
minor details of construction, mechanical adjustments or finishing touches which do
not interfere with Tenant’s use of the Premises and which can be corrected within
thirty (30} days (“Punchlist 1tems™).

5.3  Termination. In the event Landlord’s Work has not been substantially
completed and possession of the Premises delivered to Tenant in the condition required
herein by October 1, 2015 (the “Termination Date”), for any reason whatsoever (inctuding,
but not limited to, force majeure), Tenant may terminate this Lease by written notice to
Landlord given at any time after the Termination Date, but prior to substantial completion of
Landlord’s Work and delivery of posscssion of the Premises to Tenant in the condition
required herein.

54  Covenant of Noninterference. I.andlord covenants to Tenant that, as of the
Delivery Date, Tenant will be able to open and conduct its business in the Premises and 1o
serve its customers in the Premises without interference from construction by Landiord or
Landlord’s contractors. Completion of any Punchlist [tems will be coordinated with Tenant
so as not to interfere with Tenant’s business.

5.5  Inspection of Premises. Within sixty (60} days after the Delivery Date,
Tenant shall inspect the Premises as it deems appropriate. If, as a result of such inspection,
Tenant discovers that Landlord’s Work is not complete, Tenant shall notify Landlord, and
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Landlord shall correct or remedy any problems with Landlord’s Work at its expense within
thirty (30) days of receipt of notice from Tenant. Such notification shall be in writing and
delivered to Landlord within seventy-five (75) days after the Delivery Date. This time
provision shall not apply to latent defects and Tenant shall have the right to report to
Landlord in writing any latent defects which are in need of completion and/or correction and
which Landlord shall complete and/or correct at is cost

5.6  Landlerd’s Warrantics and Guarantees. Landlord guarantees Landlord’s
Work for a period of twelve (12) months after the Delivery Date and Landlord agrees, at its
sole cost and expense, to repair or replace any defects of which Tenant gives Landlord notice
within such twelve (12) month warranty period. Landlord hereby assigns to I'enant (to the
extent Landlord is able to do so legally) the non-exclusive right, in common with Landlord,
to enforce any and all warranties and guarantees relating to the Premises. In addition,
Landlord shall deliver to Tenant, on or before the Delivery Dale, copies of all warranties and
guarantees relating to the Premises or relating to materials and labor used in the Landlord’s
Work. If there is a breach of any such extended warranty or guaranty, Tenant shall have the
right to enforce Tenant’s and Landlord’s rights under the same. In addition to the foregoing
warranty, Landlord agrees to provide at a minimum a ten (10) year manufacturer’s warranty
and two (2) year installation warranty on the roof of the Building.

5.7 Landlord’s Representations and Warranties. Landlord represents and
warrants to Tenant that Landlord’s Work complies and shall comply with all federal, state
and local laws, rules, orders and regulations, including, but not limited to, the Americans
with Disabilities Act of 1990, as amended (“ADA™) and all analogous state and local laws,
and all rules and regulations promiulgated to further the purpose thereof.

5.8  Tecnant’s Work. After the Delivery Date, Tenant shall, at its own cost and
expense, equip and buiid out the Premises as Tenant deems necessary to operate its business
and substantially in accordance with Exhibit E (“Tenant’s Worl(); provided that Tenant’s
Work shall not include any work designated as Landlord’s Work herein. Tenant shall
proceed diligently to complete Tenant’s Work.

5.9  Utilities. Landlord agrees that the Premises shall be properly serviced with
gas, clectric, telephone, water, sewer and other utilities sutficient to meet Tenant’s
requirements as of the Delivery Date. Tenant shall pay all charges for gas, cleciricity, water,
sewer, heat or other fuel or power or any other utility or service used on the Premises on and
after the Delivery Date and during the term of this Lease (other than any hook up charges
which shall be Landlord’s responsibility). All utilities to the Premiscs will be separately
metered.

5.10 Exterior Signs. Tenant shall be permitted, after having obtained all necessary
government approvals, to install and maintain, at ‘Tenant’s expense, building and exterior
signage as approved by Landlord, which shall not be unreasonably withheld, delayed or
conditioned, subject to compliance with applicable governmental regulations and the
Permitted Encumbrances. Landlord hereby approves of Tenant’s signage as set forth and
depicted on Exhibit B attached hereto. Tenant shall be permitted, after having obtatned ali
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necessary government approvals, to construct and maintain, at Tenant’s expense, a ground
monument or pylon sign. Tenant shall also be allowed to erect the largest possible signage
on the Building and to have drive through directional signage as approved and permitted by
applicable governmental regulation, the City of Shakopee, and the Permitted Encumbrances.
Additionally, so long as the same complies with all applicable laws and regulations and with
all existing and future matters of record affecting the Premises, including, without limitation
any easements, covenants, use restrictions and other agreements recorded against the
Premises, Tenant shall have the nght to erect temporary signage or other promotional items
that advertise Tenant’s grand opening and other significant promotional events. Landlord
will cooperate with Tenant in filing any required signage application, permit and/or variance
for said signage or with respect to the Premises generally, provided Landlord shail not be
obligated 1o incur any out of pocket expense in connection with the same.

5.11 Dish Antenna. Landlord grants Tenant the right to nstall a dish antenna
and/or other communications equipment on the roof of the Building at a location acceptable
to Landlord and Tenant. Tenant shall be responsible for the repair and maintenance of any
such equipment during the term of this Lease,

5.12 Construction Provisions. Tenant agrees that it shall make all reasonable
efforts to ensure that any Tenant’s Work does not interfere with Landlord’s Work. Landlord
will provide for the coordination of Tenant’s Work with Landlord’s Work. Tenant will
provide all necessary insurance for the work of its contractors. Tenant agrees to cause ils
employees and its separate contractors to abide by all federal, state and local safety laws and
regulations.

6. REAL ESTATE TAXES.

6.1 Definition. “Tax(es)” means all real estate taxes and assessments from time
to timé levied or assessed against the Premises (including, without limitation, against
buildings, structures, land and improvements therein} by municipal or other governmental
authorities having jurisdiction, together with all reasonable costs and expenses (including
legal and other professional fees) incuired by Landlord in good faith contesting or appealing
any such real estate taxes and assessments, (o the extent such appeal 1s successtul, and all
real cstale taxes and assessments which may at any time be imposed in lieu of or in
substitution of the same.

6.2 Pavment of Taxes.

6.2.1 Taxes. Exceptas may be otherwise provided herein, commencing on
the Commencement Date, Tenant agrees to pay, as the same become due and payable,
as Additional Rent, Taxes which become due and payable with respect to the
Premises on or after the Commencement Date and during the Lease term. Taxes for
the first and final years of the term of this Lease shall be prorated in accordance with
that portion of such year in which the Lease was in effect. The parties’ obligations
hereunder to prorate the last year’s Taxes shall survive the termination of this Lease.
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Landlord represents and warrants that there are no special assessment levied against
the Property as of the Delivery Date.

6.2.2 Billing. Upon receipt of each tax bill from the taxing authority,
Landlord shall furnish Tenant with a copy. A copy of a tax bill or assessment bill
submitted by Landlord to Tenant shall at all times be sufficient evidence of the
amount of Taxes payable with respect 1o the property to which such bill relates.
Tenant shall have no obligation to make monthly escrow deposits for Taxes. Tenant
shall pay to Landlord such Taxes at least fifteen {15) days prior to Landlord’s due
date; provided, however, that in the eveni Landlord does not provide the applicable
tax bill at least twenty-one (21) days prior to Landlord’s due date, then Tenant shal)
not have to pay to Landlord such Taxes until five (5} days afler receipt of such bill.
Notwithstanding the foregoing, if Landlord arranges to have the tax bill sent directly
to Tenant, Tenant shall pay such Taxes directly 1o the taxing authority before the
same become delinquent. Landlord agrees to timmely pay all Taxes before the same
become delinguent and to promptly forward to Tenant a copy of the “paid™ tax bill.

¢.2.3 Installments. I{'by law, any such Tax is payable or may at the option
of the taxpayer be paid in installments (whether or not interest shall accrue on the
unpaid balance of such Tax), Landlord shall pay the same (and any accrued interest
on the unpaid balance of such Tax) in installments as the same respectively become
duec and only those installments coming due within the applicable year shali be
included in Taxes for that year. Any Tax relating to a fiscal pertod of the taxing
authority, a part of which period is included within the Lease termn (after the
Commencement Date) and a part of which is included in a period of time before the
Commencement Date or afier the Lease term, shall be adjusied so that Taxes shall
only include that proportion of such Tax which falls on and after the Commencement
Date and within the Lease term. With respect to any Tax for public improvements or
benefits which by law is payable, or at the option of the taxpayer may be paid, in
installments, Taxes shall include only those installments which would have been due
and payable during the Lease term, regardless of whether Landlord elects to prepay
any such Tax or otherwise elects not to pay such Tax in installments.

6.3  Tenant Not to Pay Certain Taxces. Nothing in this Lease shall require
Tenant to pay any gift, franchise, estate, inheritance, succession, capital levy or transfer tax of
Landlord, or any income, excess profits, or revenue tax or any other tax, assessment, charge
or levy upon the Rent payable by Tenant under this Lease, or any tax, assessment, charge or
levy related to Landlord’s construction or development of the Premises, and all such taxes
shall be paid or discharged by Landlord. Notwithstanding the foregoing, Tenant shall pay
any tax, assessment, charge or impost, which in whole or in part is a specific substitute for
Taxes whether such tax, assessment, charge or impost is based upon real estate, gross
receipts from real estate, (ransfer of real estate or any other source of determination or
measurcment; provided, however, that if the amount or rate of any such tax so levied against
the income of Landlord as a specific substitute for such Taxes shall be increased by reason of
any other income, receipts or property cwned by Landlord, then and in that event, Tenant
shall not be obligated to pay such increased amount, but only such tax as lLandlord would be
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obligaled to pay in case it derived no income from any source other than the Premises nor
owned any property other than the Premises.

6.4  Right to Contest Taxes. Tenant shall have the right to request that Landlord
contest the amount or validity of any Tax upon the Premiscs, by appropriate legal
proceedings. Upon receipt of such request from Tenant, Landlord shall proceed to diligently
consult with an independent expert acceptable to Landlord and Tenant for the advisability of
contesting the Taxes and follow the reconunendations of such expert. Landlord agrees to
provide Tenant with all information and reports relating to such recommendations. Tenant
shall be entitled to any refund of any Tax and penalties or interest thercon that apply to the
Taxes payable by Tenant during the Lease term. In addition, Tenant, at Tenant’s cost and
expense may, in good faith, contest the validity or amount of any Tax upon the Premises and
upon the request of Tenant, but without expense or liability o Landlord, Landlord shall
cooperale with Tenant and execute any document which may be reasonably necessary and
proper for any proceeding.

6.5  Taxes on Leasehold. Tenant shall pay before delinquency all state, county
and municipal taxes assessed during the Lease term against Tenant’s leasehold interest and
personal property of any kind, owned by or placed in, upon or about the Premises by Tenant.

7. TENANT’'S PROMOTIONS. So long as the same comply with all applicable laws

and regulations and with all existing and future matiers of record affecting the Premises, including,
without limitation any easements, covenants, use restrictions and other agreements recorded against
the Premises, Tenant may have promotional activities on and outside of the Premises without
Landlord’s prior approval.

8. TENANT’S USE.

8.1 Use. Subject to the Permitted Encumbrances and governmental regulations,
Tenant may use the Premises for any fawful purpose, including without limitation, the
following: (i) the retail sale of items typically sold in Goodwill and other similar stores,
(ii) general office associated with and relating to the retail operation of the retail store, (iii)
job training and other programs consistent with Tenant’s operation of a retail store and its
mission, and (iv) any other lawful purpose (“Specific Permitted Use”). Tenant’s use shall
be exclusive and Landlord shall not permit any portion of the Land to be used as a thrifi
store, consignment store, pawn shop or similar use. Notwithstanding anything to the contrary
coniained in this Lease, exclusive use clauses granted by Landlord shall not limit Tenant’s
use of the Premises for the Specific Permitted Use.

8.2 Opcration. Tenant is not required to continuously operate the Premises
throughout the term of this Lease or any rencwal thereof and, except as expressly set out
herein, no provision hercof may be deemed to impose any obligations or restrictions upon
Tenant with respect to the operation of the Premises; provided, however, Tenant shall open a
fully stocked and fully staffed store for at [east one day in the entirety of the Premises within
one hundred eighty (180) days after the Delivery Date. In the event Tenant elects to cease
business operations at the Premises or vacates the Premises, such cessation or vacalion shall
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not be deemed to be an event of default hereunder, provided however, Tenant otherwise
continues to comply with its obligations under this Lease (including the obligation to pay
Rent).

9. ASSIGNMENT AND SUBLETTING. Tenant shall have the right to sublel the
Premises, or any portion thereof, or to assign this Lease or any interest herein or to otherwise transfer
its interest in this Lease, upon notice to but without the consent of Landlord. Without limitation of
the foregoing, nothing in this Lease shall be construed to limit or curtail the issuance, pledge, sale,
redemption, conversion, or other disposition (by operation of law or otherwise) from time to time of
any stock, membership, partnership or other direct or indirect ownership interest in Tenant, whether
or not such issuance, pledge, sale, redemption or other disposition shall result in a change in the
voting or other control of Tenant. Notwithstanding anything apparently to the contrary in this Lease,
Tenant shall have the right without notice to or the consent of Landlord 1o sublet all or any portion of
the Premises and/or to assign the Lease or any interest therein and/or to otherwise transfer its interest
in the Lease (a) to any parent, subsidiary or other affiliate of Tenant, and/or (b) to any person or
entity which succeeds to the business of Tenant at the Premises as a result of any reorganization,
joint venture, merger, consolidation or issnance, pledge, sale, redemption, conversion, or other
disposition {(by operation of law ot otherwise) from fime to time of any stock, membership,
partnership or other direct or indirect ownership interest or assets of Tenant. In the event of any
subletting, assigniment or other transfer, Tenant shall remain fully liable for all past, present and
future obligations under this Lease. The sublessee or assignee will agree in a form reasonably
satisfactory to Landlord to comply with and be bound by all of the tertns, covenants and conditions
of this Lease to the extent of the rights sublet or assigned, and Tenant will promptly after execution
thereof deliver to l.andlord an executed copy of each such sublease or assignment and such an
agreement of compliance by each such sublessee or assignee.

10. MAINTENANCE AND REPAIR OBLIGATIONS.

10.1 Tecnant’s Maintenance Obligations. Except for Landlord’s warranty
obligations set forth in Section 5.6 and Landlord’s obligations as set forth in Section 10.2,
Tenant shall maintain the Premises during the Lease term, at its sole cost, in good condition
and repair, except for ordinary wear and tear, including all interior and exterior
improvements [including, without Hmitation, normal maintenance and repair (but not
replacement) of the roof and all other exterior elements of the Building, and maintenance,
repair and replacement of Building signage and other non-structural elements of the
Building, and all interior components of the electrical, plumbing, sprinkler, heating,
ventilating and air conditioning systems], all trade fixtures therein {(and all of Tenant’s
storefront signage). exterior construction items installed by Tenant (i’ any) and primary
wiring and all other electrical devices, if any, associated with signs installed by Tenant
serving the Premises. Subject to Section 10.2 below, Tenant’s maintenance obligations
hereunder shall include the maintenance and repair (but not replacement) of the rooftop
heating, air condilioning and ventilating units serving the Premises. Tenant shall be
responsible for all snow plowing at the Premises and for the maintenance and repair of the
sidewalks, landscaping, signage and lighting on the Premises. Notwithstanding the foregoing,
if any such repairs are occasioned by the fault or neglect of Landlord, its employees, agents
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or contractors, then the cost of such repairs shail be paid by Landlord at its cost. Tenant shall
have the right to choose all of its own maintenance and service contractors.

10.2 Landlord’s Obligations. Landlord shall, at its sole expense, construct or
install all replacements and make necessary repatrs to the structural elements of the Building
to the extent any such repair or replacement is reasonably necessary during the Lease term to
maintain the standards of a first class building, including without [imitation: exterior utility
lines; foundation; roof; exterior walls {excluding storefront and glass); sewer and utility lincs
serving the Premises; all exterior structural sub-floor; bearing walls; columns; beams and
other structural elements of the Building; all exterior security systems; and service facilities
benefiting the Premises, in compliance with all exisling laws and ordinances and future
matters of record affecting the Premises or the Land, including without limitation any
casements, covenants, use restrictions or other agreements recorded against the Land.
Landlord shall also, to maintain first ¢class standards, construct or install all replacements and
make necessary repairs to the driveways, parking areas, service facilitics and access drives
beneliting and serving the Premises (the “Parking Facilitics™). Landlord’s obligations shall
also include the necessary replacement of the rooftop heating, air conditioning and
ventilating units serving the Premises (the “HVAC Units™); provided, since the Building is
newly constructed, any necessary replacement of the rooftop HVAC Units during the first
five (5) Lease Years shall not be considered a reimbursable expense that can be passed
through to Tenant, unless Tenant failed to maintain the HVAC Units in accordance with the
requirements set forth in Section 10.1, in which case the cost will be reimbursed by Tenant.
Landlord may recover from Tenant, as Additional Rent, on a monthly basis, Landlord’s costs
of repair or replacement of the HVAC Units and the Parking Facilities over the remaining
Lease term, provided that such costs will be amortized over the useful life of the specific
improvement for purposes of calculating Additional Rent and all such costs shall have been
approved by Tenanf in writing. Notwithstanding the foregoing, Landlord shall obtain
Tenant’s prior written approval of any and all capital improvements, including withouot
limitation improvements to the Parking Facilitics and the HVAC Units, which will not be
unreasonably withheld by Tenant, before making any such capital improvements. In making
the repairs, replacements, alterations or improvements required by Landlord under this Lease,
Landlord shall interfere as little as reasonably practicable with the conduct of Tenant’s
business in the Premises and shall provide Tenant with prior notice of its intent to perform
any material repairs or maintenance and to coordinate its efforts to minimize any
interference. Landlord shall be responsible for all capital repairs and replacements necessary
for the Premises, driveways, parking areas and service and utility facilities benefiting or
serving the Premises.

1L INSURANCE OBLIGATIONS.

1.1  Tenant’s Insurance Obligalions.

11.1.1 Tenant’s Liability Insurance. Tenant shall, commencing on the
Delivery Date and continuing during the Lease tern, keep in full force and effect a
policy of commercial general liability insurance with respeci to the Premises, and the
business operated by Tenant and any subtenants of Tenant in the Premises, with
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limits of not less than two million dollars ($2,000,000.00). Such insurance may be
furnished by Tenant under any blanket policy carried by 1t, under a separate policy
therefor or through Tenant’s self-insurance. Upon request by Landlord, Tenant shali
provide to Landlord a certificate of insurance. Landlord and Landlord’s lender, if
any, shall be named as additional insurcds on Tenant’s liability insurance.

11.1.2 Tenant’s Property Insurance. Tenant further agrees to carry special
perils property insurance covering fire and extended coverage, vandalism and
malicious mischief, sprinkler leakage and all other perils of direct physical loss or
damage for the full replacement values of all of Tenant’s property and Tenant's Work
located on or within the Premises and window glass for the Premises. Tenant shall
provide Landlord certificates evidencing that Tenant’s property insurance is in full
force and effect upon request from Landlord.

11.2  Landlord’s Insurance Obligations.

11.2.1 Landlord’s Liability Insurance. Landlord shall obtain and keep in
full force and effect throughout the Lease term a policy of commercial general
liability insurance with respect to the Premises and the Land.

11.2.2 Landlord’s Property Insurance. Landlord shall obtain and keep in
{ull force and effect throughout the Lease term a policy of all risk or special perils direct
damage insurance on the Building and improvements on the Premises, to their full
replacement value,

11.2.3 Endorsements. EPandlord shall also carry special endorsements,
including, but not limited to, endorsements related to loss of rental income coverage in an
amount to cover at least twelve (12) months of Rent, and power surges from any source
whatsoever.

11.2.4 Reimbursement. Commencing on the Conunencement Date, Tenant
agrees 1o reimburse to Landlord, Landlord’s annual total costs for the premiums for
Landlord’s liability insurance, Landlord’s property insurance and any endorsements as part of
Tenant’s obligations to pay Additional Rent, provided the costs of such insurance shall be
reasonable, competitive and consisient with the costs charged by other landlords for such
insurance in the Minneapolis metropolitan area.

11.3 Mutual Release of Liability and Waiver of Subrogation. [ach of the
parties hereto mutually refeases and discharges the other, and any officer, agent, employee or
representative of such party, of and from any liability whatsoever, and waives all right of
recovery against the other, for any loss of or damage or injury to the property of each, caused
by or resulting from fire or other casualty covered by the insurance required to be carried
hereunder, regardless of the cause of such loss, damage or injury even though it results from
some act or negligence of a party hereto, its employees, agents or contractors. If necessary,
cach party shall procure from their respective insurers a waiver of all rights of subrogation
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which the insurers under said policies might otherwise have, said waiver 1o be in writing and
for the express benefit of the other.

12,

INDEMNIFICATION.

12.1 Tenant’s indemnification. Tenant agrees to protect, indemnify and save

Landlord harmless from and against any and all claims, and against any and all loss, cost,
damage or expense, including without limitation, reasonable attorneys’ fees, arising from;

12.1.1 Premises. Any injury or damage to any person or property sustained
in or about the Premises during the term of this Lease; provided, however, Tenant’s
obligations under this Section shall not apply to injury or damage to the extent caused
by the negligence or wiliful misconduct of Landlord, its agents, contractors or
employees unless Tenant is compensated therefor by insurance;

12.1.2 Negligence. Any injury or damage to any person or property to the
extent caused by the negligence or willful misconduet of Tenant, its agents,
contractors or employees; provided, however, Tenant’s obligations under this Section
shall not apply to injury or damage to the extent caused by the negligence or wiilful
misconduct of Landlord, its agents, confractors or employees unless Tenant is
compensated therefor by insurance; or

12.1.3 Noncompliance. Tenant’s failure to comply with any federal, state or
local laws, rules, orders and regulations applicable to Tenant’s business in the
Premises; provided, however, Tenant’s obligations under this Section shall not apply
to the extent caused by the negligence or willful misconduct of Landlord, its agents,
contractors or employees unless Tenant is compensated therefor by insurance.

12.1.4 Survival. This indemnity shail survive the expiration or earlier
termination of this Lease for a period of two (2} years.

12.2  Landlord’s Indemnification. Landlord agrees to proteci, indenmify and save

Tenant harmless from and against any and all claims, and against any and all loss, cost, damage or
expense, including without limitation, reasonable attorneys’ fees arising from:
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12.2.1 Negligence. Any injury or damage to any person or property to the
extent caused by the negligence or willful misconduct of Landlord, its agents,
contractors or employees; provided, however, Landlord’s obligations under this
Section shall not apply to injury or damage to the extent caused by the negligence or
willful misconduct of Tenant, its agents, contractors or employees, unless Landlord is
compensated therefor by insurance;

12.2.2 Noncompliance. Landlord’s failure to comply with any federal, state
or local laws, rules, orders and regulations, including but not limited to the ADA
applicable to the Premises; provided, however, Landlord’s obligations under this
Section shall not apply to the extent caused by the negligence or willful misconduct
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of Tenant, its agents, contractors or employees, unless Landlord is compensated
therefor by insurance; or

12.2.3 Representations and Warranties. Any breach of Landlord’s
representations or warrarndies in this Lease.

12.2.4 Survival. This indemnity shall survive the expiration or earlier
termination of this Lease for a period of two (2) years.

13, IMPROVEMENTS AND ALTERATIONS. Allerations, installations, additions,
and improvements (collectively, “Improvements”) to the Premises, except as otherwise set forth in
Section 13.2 below, shall be made only upon the prior written approval of Landlord which shall not
be unreasonably withheld, delayed or encumbered.

13.1 Exterior. After completion of Tenant’s Work, Tenant shall not make any
Improvements to the structural elements of the Building or the roof, excepl as provided for in
this Lease, without the prior written consent of Landlord which consent may not be
unrcasonably withheld, delayed or conditioned. The lunitations of this Section shali not
apply to the installation or alteration of signs to the extent otherwise permitted by this Lease.

13.2 Interior. Notwithstanding the foregoing, Tenant shall have the right, without
Landlord’s prior written consent, to make Improvements to the interior of the Premises, as
may from time to time be deemed necessary by Tenant for adapting the Premises to the
requirements and uses of Tenant and for the installation of its fixtures, appliances and
cquipment provided such Improvements do not adversely affect the structural integrity of the
Premises or result in any penetration of the roof.

13.3 No Liens. All such Improvements shall be performed at the expense of
‘Fenant in a first class, workmanlike manner. Tenant covenants and agrees not to create, or
suffer others to create, any lien or obligation against the Premises by reason of the
Improvements, and to promptly pay for any such work and prompily cause any claim for such
lien to be discharged or bond over such liens within thirty (30) days after Tenant becomes
awarc of such lien, at its sole cost, in accordance with applicable law, or to otherwise secure
Landlord 1o its satisfaction promptly upon request therefor by Landlord; to comply with all
federal, state, and local governmental requirements; and to secure all necessary permits.

14,  DAMAGE, DESTRUCTION AND RIESTORATION.

14.1 Repairand Restoration. Ifthe Premises, Building or other improvements on
the Land shall be damaged or destroyed in whole or in part by fire or other casualty during
the Lease term, Landlord shall, uniess this Lease is terminated as provided in this Section,
promptly repair and restore the Premises, Building, or other improvements on the Land to a
condition equal to its condition immediately prior to such damage or destruction and in
conformity with and pursuant to all applicable requirements of law and duly conslituted
governmental authority. From the date of such casualty, until the Buiiding is so repaired and
restored, Rent and all other charges and items payable hereunder shall abate and be forgiven
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in such proportion as the part of the Building thus destroyed or rendered untenantable bears
to the total Building. Landlord shall complete any such repair and restoration within one
hundred eighty (180) days after the casualty. If Landlord fails to substantially complete the
repair and restoration of the Premises within the 180-day period, Tenant may terminate this
Lease by giving thirty (30) days’ written notice to Landlord at any time after the expiration of
the 180-day period and before the repair and restoration is completed.

14.2 Termination - Damage. Notwithstanding anything to the contrary contained
in this Lease, in the event that any of the Rentable Area of the Premises shall be damaged or
destroyed by fire or other casualty within the last twenty-four (24) months of the cxpiration
date of the then-current term and the time necessary to repair or rebuild the Premises exceeds
ninety (90) days, then Landlord or Tenant may terminate this Lease by giving writllen notice
to the other party within thirty (30) days after the date of the damage and any unearned Rents
paid in advance shall be refunded to Tenant. If Tenant has terminated this Lease and the fire
or other casualty is an insurable casuaity under Tenant’s insurance required to be carried by
Tenant under this Lease, Tenant shall provide Landlord with the proceeds of such insurance
to the extent required by this Lease. Any proceeds payable by Tenant to Landlord under this
Section shall be exclusive of the cost of Improvements made by Tenant to the Premises.

15. EMINENT DOMAIN.

15.1 Taking. Ifall of the Premises shall be taken by any public authority under the
power of eminent domain or sold or conveyed in lieu of condemnation, this Lease shall
terminate as of the day possession is taken by the public authority, and Tenant shall pay Rent
up to that date with an appropriate refund by Landlord of such Reni as may have been paid in
advance. -

15.2  Partial Taking. Iflessthan all of the Premises is taken and the taking would
materially interfere with Tenant’s business in the Premises in Tenant’s reasonable judgment,
then Tenant shall have the option to terminate this Lease on the date the public authority
takes possession, upon written notice to Landlord given within ninety (90) days afier the daic
of such taking. In the event that this Leasc shall terminate or be terminated under the
provisions of this Section, the Rent and other charges hereunder shall be equitably adjusted.
If any part of the Premises shall be so taken and this Lease shall not terminate or be
terminated under the provistons of this Section, then Rent shall abate and be forgiven during
the period of restoration and if a portion of the Building is taken, Rent all other charges
hereunder shall be equitably apportioned according to the floor space so taken; and Landlord,
at its sole cost and expense, shall promptly make zll repairs to the Premises and the Land to
the extent necessary to constitute the Building a complete architectural unit in accordance
with plans approved by Landlord and Tenant, and restore the remaining portion of the
Premises and the Land, including any permancnt betterment and improvements theretlo
installed by Landlord, to a condition equal to the condition immediately prior to such taking
and in conformity with and pursuant to all applicable requirements of law and duly
constituted governmental authority. In the event that this Lease shall be terminated, as herein
provided, the parties hereto shall be released from their respective obligations hereunder
accruing subsequent lo the date on which this Lease is so terminated.
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15.3 Condemnation Proceeds. All damages awarded for such taking, whether for
the whole or a part of the Premises, shall belong to and be the property of Landlord whether
such damages shall be awarded as compensation for diminution in value to the leaschold or
to the fee of the Premises; provided, however, that Landlord shall not be entiiled to the award
made to Tenant for loss of business, depreciation to and cost of removal of stock and
fixtures, relocation expenses or any other damages allowed Tenant by law.

16. DEFAULT.

16.1 By Tenant. If Tenant shall fail to pay the Base Rent or Additional Rent
within ten (10) days after written notice of such default has been given to Tenant by
Landlord, provided that the first {wo times in any calendar year that Rent is overdue, if the
default is not cured within said 10-day period, Landlord shall give a second written notice to
Tenant that the payment is overdue and an event of default will have occurred only if Tenant
has not cured the default within that second 10-day period, or if Tenant shall fail to perform
any of the other terins, conditions or covenants of this Lease to be performed or observed by
Tenant for more than thirty (30) days after written notice of such defauit has been given to
Tenant by Landlord {(or such other reasonable {irne to cure as necessary it such default is not
susceptible to cure within thirty (30) days and Tenant, upon receipt of such notice, promptly
and diligently attempts to effect such cure), then in any such case, Landlord may, upon
written notice to Tenant and in addition 10 any other remedies available at law or in equity,
subject to the terms of this Lease, terminate this Lease and recover possession of and re-enter
the Premises without affecting Tenant’s liability for past Rent and other charges due or {uture
Rent and other charges to accrue hereunder.

in the event of any such default, Landlord shall be entitled to recover from Tenant alf other damages
reasonably sustained by Landlord on account of the breach of this Lease. Notwithstanding anything
10 the contrary contained in this Lease, Tenant shall not be in default solely because Tenant in good
faith exercises its rental offset and abatement rights set forth herein and a court of competent
jurisdiction determines that Tenant wrongfully exercised said right provided that Tenant complies
with the final non-appealable judgment of any such court, within thirty (30) days after the entry of
the final non-appealable judgment. In addition, in the cvent that Landlord re-acquires the right to
possession of the Premises as a consequence of any such default, Landlord shali use reasonable
efforts to mitigate the damages which might arise as a result of a default by Tenant, and any rents
collected by Landlord from reletting the Premises shall be credited to the fulfillment of the
agreements of Tenant under this Lease and to damages sustained by Landlord on account of Tenant’s
breach of this Lease; provided, however, in no event shall Tenant have any right to any payment
tfrom Landlord of any sums received by Landlord as a result of any reletting of the Premises in excess
of the Rent payable by Tenant hereunder. The provisions herein shall be in addition and without
prejudice to any other rights and remedies Landlord may have. Notwithstanding anything to the
contrary contained in this Lease, upon default by Tenant, Landlord shall use commercially
reasonable efforts to relet the Premises for Tenant's account, and until the end of what would have
been the term of this Lease in the absence of Landlord’s tenmination or repossession, Tenant shall
pay to Landlord monthly on the first day of each Month, as and for liquidated and agreed damages,
the equivalent of the amount of Rent payable under this Lease less the net proceeds of any reletting,
Notwithstanding anything to the contrary contained in this Lease, under no circumstances shall
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Landlord be permitted or have the right to accelerate any Rent or other charges due under this Lease
upon Tenant’s default hereunder.

16.2 By Landlord. Should Landlord default in the performance of the covenants
required to be performed by Landlord under this Lease, Tenant may serve upon Landford a
notice specifying the default and requiring performance by Landlord within a period of time
set forth in such notice, which shall not be less than thirty (30) days after receipt of said
written notice; provided, however, that if any such default shall occur which cannot, with due
diligence, be cured within a period of thirty (30) days from and after the giving of notice as
aforesaid, then Landlord shall be deemed to be complying with such notice if Landlord
promptly commences to take reasonable steps to cure such default during such time period
and proceeds diligently thercafter to in fact cure such default; and provided, further, if
Landlord defaults in the performance of the covenant of quiet possession set forth in Section
20 and Tenant does not have the quiet and undisturbed possession of the Premises, Tenant
may serve upon Landlord a notice and requiring performance by the Landlord withinten (10)
days after receipt of said written notice and in (he event Landlord does not perform within
such ten (10) day period, Tenant may, in addition to any other right or remedy Tenant may
have at law or equity, abate the Base Rent and Additional Rent until such time as Tenant
does have the quiet and undisturbed possession of the Premises. Notwithstanding any of the
foregoing, Tenant shall have the right to remedy any default without notice in the event of
emergency. Tenant shall use commercially reasonabie efforts 1o notity Landlord orally prior
to undertaking any emergency remedies. In the event of such default by Landlord after notice
shall have been given as aforesaid which is not cured by Landlord within such thirty (30) day
or ten (10} day period, as is applicable, Tenant may, in addition to any other right or remedy
Tenant may have at law or equity, (a) tf cure is not feasible, Tenant shall have the right to
offset the amount owing from Landlord to Tenant against the succeeding Lease Months’
installments of Base Rent and Additional Rent due and payable by Tenant to Landlord until
Landlord remedies the default, or (b) if cure is feasible, cure Landlord’s default and
Landlord, on demand, shall reimburse Tenant the reasonable costs incarred by Tenant in
curing Landlord’s default as aforesaid together with interest thereon at the Prime Rate within
{ifteen (15) days afler demand therefore from Tenant to Landlord, failing which Tenant shall
have the right to offsetl the amount owing from Landlord to Tenant against the succeeding
Months’ installments of Base Rent and Additional Rent due and payable by Tenant to
Landlord until Landlord’s obligation hereunder is repaid in full. Such olfsel and abatement
rights shall continue until Tenant is repaid in full.

16.3 Remedies Cumulative. The rights and remedies of Landlord and Tenant
under this Lease shall be cumulative and the exercise of any of them shall not be exclusive of
any other right or remedy provided by this Lease or allowed by law.

16.4 DNon-waiver. The waiver by Landlord or Tenant of any breach of any
covenant of this Lease shall be limited to the particular instance and shail not operate or be
deemed to waive any future breach of the same or any other covenant on the same or any
other occasion, nor operate as a waiver of Landlord’s right to enforce the payment of
subsequent instaliments of Rent or any of Landlord’s or Tenant’s rights under this Lease by
such remedies as may be appropriate. No extension of time, forbearance, neglect or waiver
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on the part of Landlord or Tenant with respect to any one or more of the covenants, terms or
conditions of this Lease, shall be construed as a waiver of any of the other covenants, terms
or conditions of this Lease, or as an estoppel against Landlord or Tenant.

16.5 Landlord’s Right to Cure. Landlord shall have the right at any time afier
notice and expiration of any applicable cure period (or without notice in case of emergency)
to make any payment or perform any act required of Tenant under any provision of this
Lease. Nothing herein shall imply any obligation on the part of Landlord to make any
payment or perform any act required of Tenant, and this exercise of the right to so do shall
not constitute a release of any obligation or & waiver of any default. All payments made and
all reasonable costs and expenses incurred in connection with any exercise of such right,
{rom the respective dates of the making of such payments or the incurring of such costs and
expenses shall be reimbursed to Landlord by Tenant within fifteen (15) days after notice
from Landlord to Tenant of the amount of such payment together with interest thereon at the
Prime Rate. In the event of nonpayment thereof, Landlord shall have the rights and remedies
it would have hereunder or by law.

16.6 Prime Rate. “Pritme Rate” means the base rate of interest (or any successor
to the base rate) from time to time established by US Bancorp {(or any successor thercto).

16.7 Interest on Past Duc Obligations. Any amount due from Tenant to Landlord
or Landlord to Tenant hereunder which is not paid when due shall bear interest at a rate equal
to three percent (3%) over the Prime Rate per annum, but the payment of such interest shall
not excuse or cure any default by Tenant or Landlord under this Lease.

17. SALE, FINANCING.

17.1  Estoppel Certificate. Within twenty (20} days after written request by cither
party, and not to exceed more than two (2) times per Lease Year, the other party agrees to
deliver in recordable form a certificate to any proposed morigagee, purchaser or
encumbrancer certifying: '

17.1.1 Dates. The commencement and termination dates hereof;

17.1.2 Lease. That this Lease is in full force and effect and has not been
modified or amended {(except as stated);

17.1.3 Conditions. That all conditions under this Lease to be performed by
Landlord have been satisfied {except as stated);

17.1.4 Set-Offs. That there are no defenses or set-offs against the
enforcement of this Lease by Landlord, or stating those claimed by Tenant, if any;

17.1.5 Rentals. The date to which Rent has been paid;

17.1.6 Square Footage. The final calculation of the square footage of the
Premises; and
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17.1.7 Other. Any other information reasonably requested.

17.2  Subordination. Upon written request of Landlord, Tenant shall subordinate
its rights hereunder to the interest of any first or second mortgage or other security interest
now or hereafter in force covering the Premises; provided however, such subordination shall
be upon the express condition that the validity of this Lease shall be recognized, and that,
notwithstanding any default by the mortgagor, security party, beneficiary or ground lessee, as
applicable, or any foreclosure or other proceedings, this Lease shall remain in full force and
effect and Tenant’s possession and right of use under this Lease shall not be disturbed as long
as Tenant shail not be in default under any of the terms of this Lease after notice and
expiration of any applicable cure period. To evidence any such subordination, Tenant aprees
to cxecute the Subordination, Non-disturbance and Attornment Agreement attached as
Exhibit F (“Subordination Agrecment”). In addition, Landlord shall, within fifteen (15)
days’ afier receipt of Tenant’s request thercfor, execule, cause Landlord’s lender (o execute,
and deliver to Tenant the Subordination Agreement.

17.3 Landlord’s Sale of Premiscs. Landlord shall have the right at any time 1o
sell or transfer its interest in the Land or Premises to any person, firm or corporation
whatsoever; provided, however, that any such sale or transfer shall be subject to this Lease
and Tenant’s rights herein and that all of Landlord’s covenants and obligations contained
herein shall be binding upon the subsequent owner or owners thereof and that such transferee
from Landlord shall in writing assume the obligations of Landlord hereunder (a copy of
which shall be promptly delivered to Tenant).

17.4 Tenant Financing. Tenant shall have the absolute right from time to time
during the term hereof and without Landlord’s further approval, wrilten or otherwise, to
collaterally assign or to grant and assign a morigage or other security interest in Tenant’s
interest in this Lease and all of Tenant’s property to Tenant’s lenders in connection with
Tenant’s financing arrangements and Landlord agrees, at no cost to Landlord, to execute such
confirmation, certificate or other documents as Tenant’s lenders may reasonably request in
connection with any such [inancing; provided, in no event shall Landlord be obligated o
materially impair or restrict the rights and remedies available to it hereunder. In no event
shall any assignment or other transfer of Tenant’s rights pursuant to this Section be construed
to release Tenant from any of its obligations hereunder. Any such assignment, mortgage or
sceurity interest shall be subordinate to any mortgages, deeds of trust and assignments of
leases and rents granted by Landlord 1o any commercial lender, and Tenant agrees 1o execute
confirmation, subordination, certificate or other documents as Landlord’s lenders may
reasonably request in connection with such financing.

18. LANDLORD’S REPRESENTATIONS AND WARRANTIES. Landlord
represents and warrants to Tenant:

18.1 Authority. Landlord has full right and lawful authority to enter into and
perform Landlord’s obligations under this Lease for the initial term and all renewal terms.
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18.2 Fee Owner. Landlord will be the fee owner of the Land upon acquisition of
the Land in accordance with Section 1.3,

18.3 Marketable Title. Upon acquisition of the Land, Landlord will have good
and marketable title in fee simple to the Land, free and clear of all contracts, leases,
tenancies, agreements, restrictions as to use, violations, liens, mortgages or other
encumbrances or defects in title of any nature whatsoever affecting the Premises or the rights
granted Tenant in this Lease, except for the matters specifically set forth in Exhibit H hereto
(“Permitted Encumbrances™), none of which interfere with Tenant’s use and enjoyment of
the Premises. Landiord shall not allow or agree to any amendment to any Permitted
Encumbrance which adversely affects acces to, use of, visibility of, parking for, or cost of
operating the Premises, or would otherwise be inconsistent with the terms of this Lease.

18.4 Use. The Premises can be used by Tenant for the Specific Permitted Use and
the Specific Permitied Use will nol violate or requirec any approval under any of the
Prenritted Encumbrances; provided, Landlord makes no representation or warranty
concerning Tenant’s rights to use the Premises for any lawful purpose.

18.5 Survival. The foregoing represeniations and warranties shall survive the
expiration or earlier termination of this Lease.

18.6 Zoning. The Premises is zoned appropriately for Tenant’s Specified
Permitted Use. The Site Plan, the Premises, Tenant’s Specific Permitted Use, the common
areas and all of Landlord’s Work will not violate or require any approval under any
agreement, declaration, easement or other encumbrance of record.

19. TENANT’'S REPRESENTATIONS AND WARRANTIES. Tenant and Landlord,
respectively, represent and warrant to each other that:

19.1 Authority. It is authorized to do business in the state in which the Premises
are located.

19.2  Corporate Action. It has taken all corporate action necessary to permit its
performance under this Lease.

1.3 Valid. This Lease is valid and binding upon it.

19.4 Survival. The foregoing representations and warranties shall survive the
expiration or earlier termination of this Lease.

20. COVENANT OF QUIET POSSESSION. Landlord covenants that subject to the
performance by Tenant of the terms and conditions of this Lease, Tenant shall peaceably have and
enjoy, during the term hereof, the quiet and undisturbed possession of the Premises and all other
rights of Tenant under this Lease for the term of this Lease without interference or interruption by
Landlord or any other person or persons lawfully or equitably claiming by, through or under the
Landlord or any other person.
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, 21.  SURRENDER OF PREMISES. Upon expiration of the Lease term, or any earlier
termination of this Lease, Tenant shall surrender the Premises, including Improvements made by
Tenant (but excluding Tenant’s personal property and irade fixtures), to Landlord in good condition
and repair, except for ordinary wear and tear, repairs which are Landlord’s responsibility, casualty
damage and damage resulting from eminent domain which is Landlord’s obligation under this Lease
to repair or which entitles Tenant (o terminate this Lease pursuant to express provisions in this Lease.
Tenant shall remove its trade fixtures and personal property prior to such surrender. If Tenant does
not remove its trade fixtures and personal property prior to such surrender, Landlord may remove and
dispose of the same for the account of and at the expense of Tenant.

22, HAZARDOUS MATERIALS.

22.1 Definitions. As used in this Section, the following terms shall have the
following meanings:

22.1.1 Environmental Laws. “Environmental Laws™ means all federal,
state and local laws, including statutes, regulations, ordinances, codes, rules and other
governmental restrictions and requirements relating to the discharge of air pollutants,
water pollutants or process waste water or otherwise relating to the environment, or
solid, liguid or hazardous substances, materials or wastes, including, but not limited
to, the Federal Solid Waste Disposal Act, the Federal Clean Air Act, the Federal
Clean Water Act, the Federal Resource Conservation und Recovery Act of 1976, the
Federal Comprehensive Environmental Responsibility Cleanup and Liability Act of
1980, the Superfund Amendments and Reauthorization Act of 1986, regulations of
the Environmental Protection Agency, regulations of the Nuclear Regulatory Agency
and regulations of any state department of natural resources or any other state
environmental protection agency now or at any time hereafter in effect,

22.1.2 Hazardous Material. “Hazardous Material” means any substance,
material or waste which is or at any time hereafter becomes regulated as “hazardous,”
“loxic™ or under any other similar designation by any local, state or {ederal
governmental authority. Such terms include, without limitation, [a} asbestos, [b] any
material, substance or waste defined as a “hazardous waste” pursuant to section 1004
of the Resource Conservation and Recovery Act (42 U.S.C. § 6901, et seq.), [c] any
material, substance or waste defined as a “hazardous substance” pursuant to Section
101 of the Comprehensive Environmental Response, Compensation and Liability Act
42 U.S.C. § 9601, et seq.), [d] any material, substance or waste defined as a
“regulated substance™ pursuant to Subchapter IX of the Solid Waste Disposal Act (42
U.S.C. § 6991, ct seq.), or [e] petrolcum and petroleurn products.

22.1.3 Tcnant Indemnified Person. “Tenant Indemuified Person” means
Tenant and any director, officer, employee, contractor or agent of Tenant.

22.1.4 Landlord Indemnified ’crson. “Landlord Indemnified Persen”
means Landlord and any director, officer, employee, contractor or agent of Landlord.
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22.2 Landlord Representations and Warranties. To the best of Landlord’s
knowledge, Landlord represents and warrants to Tenant that any handling, transportation,
storage, treatment or usage of Hazardous Material that has heretofore occurred in, on or
about the Premises has been in compliance with all Environmental Laws; no leak, spiil,
release, discharge, emission or disposal of any Hazardous Material has occurred in, on or
about the Premises except in compliance with all Environmental Laws; the Premises
(including the Building) is free of any Hazardous Material (including asbestos); and there are
no underground storage tanks located in, on or about the Premises.

22.3 Mutnal Covenants. Landlord covenants and agrees that no Landlord
Indemnified Person shall use, generate, place, store, release, or otherwise dispose of, nor
permit the use, generation, placing, storage, release or disposal of any Hazardous Material in,
on or about the Premises except in strict accordance with all Environmental Laws, whether in
connection with the construction of the Premises or otherwise. Tenant covenants and agrees
that no Tenant Indemnified Person shall use, generate, place, slore, release, or otherwise
dispose of any Hazardous Material in, on or about the Premises except in strict accordance
with all Environmental Laws. Without limitation of the foregoing, Landlord acknowledges
that the use of the Premises contemplated by Tenant occasionally involves the acceptance of
lighter fluid, paint, and other flammables, and that such acceptance does not violate any of
the provisions of this Section to the extent Tenant conducts these activities in strict
accordance with the process outlined in the following sentence and applicable Environmental
Laws. Landlord further acknowledges that Tenant is exempt from hazardous wasie
regulation in connection with such activities and that when Tenant discovers any lighter
ftuid, paint, or other flammables, Tenant’s employees deliver these items to the county
hazardous waste center for processing. Landlord and Tenant agree to comply with land use
restrictions and shall not impede the effectiveness or integrity of institutional controls; tuke
“reasonable steps™ with respect to Hlazardous Material affecting the Land to prevent releases;
provide cooperation, assistance and access to the Environmental Protection Agency, the state
or other party conducting response actions at the Land; comply with CERCLA information
requests and administrative subpoenas; and provide legally required notices (such as
CERCLA notifications regarding releases of Hazardous Material).

22.4 Landlord Indemnity. To the best of Landlord’s knowledge, as of the date of
substantial completion of Landlord’s Work, the Building (including the Premises) shall be
free of all Hazardous Material and underground storage tanks. Notwithstanding the
foregoing, Landlord shall indemnify each Tenant Indemnified Person from and against any
claim made by, or liabilities or judgments owed to, third parties 1o the extent that the
damages forming the basis thereof are caused by the presence, now or hereafter, of any
Hazardous Material that has been placed, stored or generated in the Premises by any
Landlord Indemnified Person and, to the extent that Landlord is so obligated to indemnify a
Tenant Indemnified Person, Landlord’s duty of indemnification shall survive the termination
of this Lease.

22.5 Tenant Indemnity. Tenant shall indemnify each Landlord Indemnified
Person from and against any claim made by, or liabilities or judgments owed to, third parties
to the extent that the damages forming the basis thereof are caused by the presence, now or

21
101823685v6



hereafter, of any Hazardous Material that has been placed, stored or generated in the
Premises by any Tenant Indemnified Person and, to the extent that Tenant.is so obligated to
indemnify a Landlord Indemnified Person, Tenant’s duty of indemnification shall survive the
terminatton of this Lease.

22.6 Rcmedial Action. Landlord and Tenant agree to promptly notify the other in
the event such party becomes aware of the presence of any Hazardous Material other than
any Hazardous Material which Tenant accepts, sells or uses in the ordinary course of
business, or any underground storage tank in, on or about the Premises. If any Landlord
Indemnified Person contaminates the Premises with any Hazardous Material, Landiord shali,
at its sole cost, promptly commence and diligently pursue actions to clean up and/or
remediate such Hazardous Material in accordance with all relevant Environmental Laws, If
any Tenant Indemnified Person contaminates the Premises with any Hazardous Material,
Tenant shall, at its sole cost and expense and after Landlord approval, promptly commence
and diligently pursuc actions to clean up and/or remediate such Hazardous Material in
accordance with all relevant Environmental Laws. 1f any person or entity other than a
Landlord Indemnified Person or a Tenant Indemnified Person contaminates the Premises
with any Hazardous Material, Landlord shall clean up and/or remediate such contamination
in accordance with all relevant Environmental Laws. Any clean up or remediation of the
Premises shall be done in such a manner as to minimize any interference with Tenant’s use
of the Premises. If the contamination of the Premises or its remediation materially interferes
with Tenant’s use of the Premises and such contamination is not caused by a Tenant
Indemnifted Person, Tenant’s Base Rent will be abated and forgiven as is fair and reasonable
under the circumstances during the period of interference and, at Tenant’s option, if such
interference continues for a period in excess of nine (9) months, Tenant may, by notice to
Landlord within thirty (30) days thereaficr, temminate this Lease.

23, GOVERNMENTAL LAWS,

23.1 Landlord’s Cempliance. Landlord shall observe and comply with all
federal, state and local laws, rules, orders and regulations which are now existing or
hereinafier enacted with respect to the Land and Premises, including but not limited to the
ADA and all analogous state and local laws, and all rules and regulations promulgated 1o
further the purpose thereof.

23.2 Tenant’s Compliance. Tenant shafl observe and comply with all federal,
slate and local laws, rules, orders and regulations which are now existing or hereinafler
enacted with respect to Tenant’s use of the Premises, including but not limited to the making
of nonstructural alterations, insofar as they arc due to Tenant’s occupancy; provided,
however, in the event such laws, rules, orders and regulations shall require structural
changes, including but not limited to, the erection of a fire escape or exit, the same shall be
complied with by Landlord at its sole cost.

24,  MISCELLANEQOUS PROVISIONS .
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24.1 [Headings. The titles 10 sections of this Lease are solely for convenience of
reference and shall not in any way limit or amplify the terms.

24.2  Successors and Assigns/Liability. All of the terms and conditions contained
in this Lease shall inure to and be binding upon Landlord and Tenant and their respective
heirs, executors, admimstrators, successors and assigns.

24.3 Exhibits. In the event of any conflicts between the terms of this Lease and
any exhibit, the terms of this Lease will prevail.

24.4  Access to Premises. Upon reasonable prior notice, but in no event less than
twenty-four (24) hours {(except in the case of an emergency), Landlord may enter the
Premises during Tenant’s business hours for purposes of inspection, to show the Premises to
prospective purchasers and lenders, or to perform maintenance and repair obligations
imposed upon Landlord by this Lease. Landlord agrees not to unreasonably interfere with
Tenant’s business by such entry.

24.5 [Entire Agreement. This Lease contains all covenants and agreements
between Landlord and Tenant. No prior agreements or understandings pertaining thereto
shall be valid or of any force or effect and the covenants and agreements of this Lease shall
not be altered, modified or amended except in writing signed by Landlord and Tenant.

24.6 Severability. Any provision of this Lease which shall prove to be invalid,
void or illegal shall in no way affect, impair or invalidate any other provision hereof and the
remaining provisions hereof shall nevertheless remain in full force and effect.

24,7 Governing Law. This Lease shall be govemed by and construed in
accordance with the laws of the state in which the Premises are localed.

24.8 Notices. All notices to be given by Landlord or Tenant shall be in writing and
shall be personally delivered, sent registered or certified mail, postage prepaid, or sent by a
nationally recognized courier service that issues a receipt, to the other party at the address in
this Section (or to such other address as may be designated by notice to the other party) and
shall be deemed given upon the earlier of personal delivery, the date postmarked, delivery to
such courier or the refusal to accept such service:

If to Landlord: KT 242, LLC
Attn: Joseph 1. Ryan
5125 County Road 101, Suite 100
Minnetonka, MN 55345
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If to Tenant: Goodwill Industries, Inc.
Attn: Vice President of Retail Sales and Operations
553 Fairview Avenue Nerth
St. Paul, MN 55104

24.9 Force Majeure. Other than Tenant’s right to terminate this Lease pursuant to
Section 5.3, time periods or deadlines {or Landlord’s performance vnder any provisions of
this Lease shall be extended for periods of time during which performance is prevented due
to circumstances beyond Landlord’s control, including, without limitation, labor disputes or
contractor insolvency, embargoes, governmental restrictions or regulations, inclement
weather and other acts of God, acis of Tenant, war or other strife. Time periods or deadlines
for Tenant’s performance under any provisions of this Lease (other than the payment of
moncy) shall be extended for periods of time during which performance is prevented due 1o
circumstances beyond Tenant’s control, including, without limitation, labor disputes or
contractor insolvency, embargoes, govemmental restrictions or regulations, inclement
weather and other acts of God, acts of Landlord, war or other strife. Notwithstanding the
foregoing, any extension of time hereunder shall be conditioned upon the party seeking an
extension of time delivering written notice of such delay to the other party within ten (10)
days of the evenlt causing the delay.

24.10 No Partnership. Nothing contained in this Lease shall be deemed or
construed by the parties hereto or by any third person to create a principal and agent
relationship, a partnership, a joint venture, or any other association between Landiord and
Tenant,

24.11 Memorandum of Lease. The parties agree not to record this Lease.
Landlord and Tenant agree to execute, acknowledge and deliver, at the time of execution
hereof, a Memorandum of Lease in the form attached as Exhibit (7. Tenant may, at its cost,
record the Memorandum. In the event of any such recording, upon Landlord’s request
following the expiration or earlier termination of this Lease, Tenant shall execute an
instrument that is reasonable in form and that memorializes the occurrence and effect thereof.

24.12 Consent. Except as expressly provided otherwise, wherever in this Lease
Landlord or Tenant is required to give its consent or approval, such consent or approval shall
not be unreasonably withheld, conditioned or delayed.

24.13 Waiver of Landlord’s Lien. Landlord hereby waives any contractual,
statutory, or other Landlord’s lien on Tenant’s furniture, fixtures, supplies, equipment and
inventory.

24.14 Counterparts/Email Copics. This Lease inay be cxecuted in counterparts,
all of which taken together shall constitute one¢ and the same instrument. Landlord and
‘Tenant agree that email executed copies of this Lease shall be binding.

24.15 Holding Over. I Tenant shall retain possession of the Premises after
iermination or expiration of this Lease without Landlord’s consent, such holding over shal}
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be deemed to constilute a ténancy from month to month, upon the same terms and conditions
as herein provided except that the monthly Base Rent shall be increased to one hundred
twenty-five percent (125%) of the monthly Base Rent in eftect immediately prior to such
holdover. In no event shall the tenancy created by such holdover be deemed to be any period
longer than month to month.

24.16 Time of the Essence. Time shall be of the essence in interpreting the
provisions of this Lease.

24.17 Lease Provisions. All provisions of this Lease have been negotiated by both
parties at armn’s length and neither party shall be deemed the scrivener of this Lease. This
Lease shall not be construed for or against either parly by reason of the authorship or alteged
authorship of any provision hereof.

24.18 PFinancial Statements. [Intentionally delcted.]

24.19 Brokers. Landlord shall pay a brokerage fee to Tenant’s broker, George T.
Bestrom & Associates, Inc., pursuant to a separate brokerage agreement. Landlerd is not
represented by a broker in is transaction. Landlord and Tenant shall indemnify and hold cach
other harmless from and against any and all liability and cost which cither may suffer in
connection with real estate brokers, other than the aforementioned Tenant’s broker, claiming
by, through or under the other party seeking any commission, fee or payment in connection
with this Lease.

25, RIGHT OF FIRST REFUSAL. Inthe event that Landlord shali receive a Bona Fide
Offer to purchase the Premises or the Land at any time and from time to time on or after the date
hereof and during the term of this Lease or any extensions thereof from any person or entity,
Landlord shall so notify Tenant together with a true and correct copy of said Bona Fide Offer. For
purposes hereof, “Bona Fide Offer” shall be deemed to be one made in writing by a person or entity
that is not related 10 or affiliated with Landlord which l.andlord intends to accept. Tenant may, at
Tenant’s option and within sixty (60) days after receipt of Landlord’s notice of said Bona Fide Ofter,
offer to purchase the Premises or the Land at the price and upon the terms and conditions as are
contained in said Bona Fide Offer, except that Tenant shall have no less than sixty (60) days to close
on its purchase of the Premises or the Land, and in which event, Landiord shall sell the Premises or
the Land to Tenant upon said terms and conditions and said price.

26, APPROVALS. Landlord represents and warrants to Tenant that the Site Plan, all
entitlements required for the Premises for the contemplated project as shown on the Site Plan,
including the donation drop-off area, and the Landlord’s Work have been approved by the
appropriate governmental authorities

27. CONFIDENTIALITY. Tenant and Landlord agree to treat the terms and conditions
of this Lease as confidential, proprietary information. Tenant and Landlord covenant not to disclose,
release, distribute, discuss or otherwise share this information with anyone except Tenant’s and
Landlord’s independent accountants, attorneys and other professional advisors (who must agree to
also keep this information confidential), and otherwise only to the extent required by any law or
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court order. Ifeither party breaches this covenant, the non-breaching party may seek equitable relief
from any court of competent jurisdiction, and may receive recovery for any monetary damages
suffered by the non-breaching party as a result of such breach. This Section 27 shall survive the
termination or expiration of this Lease.

28.

29,

PERMITTED ENCUMBRANCES.

(a)

)

Except as set forth in subsection (b} below, with respect to the Permitted
Encumbrances: (i) Tenant does not assume any cost or liability of L.andlord
in connection with the Permitted Encumbrances; (i1) Tenant does not assume
and is not responsible for any obligations of Landlord under the Permitied
Encumbrances; (iii) Landlord shall obtain the consent of Tenant prior to the
exercise of any voting, consent or approval rights extended to Landlord
(and/or any subsequent owner of the Land or subsequent Landlord) under the
Permittcd Encumbrances; (iv) in no event shall any costs or liabilitics of
Landlord under the Permitted Encumbrances be passed through to Tenant;
and (v) Landlord shall not amend, modify or alter the Permitled
Encumbrances without the prior written consent of Tenant, which will not be
unreasonably withheld, delayed or conditioned;

Easement Agreement. On or before the Delivery Date, Landlord shail have
recorded a fully executed Easement Agreement in the form attached hereto as
Exhibit I (the “Easement Agreement”). With respect to the Easement
Agreement, (i) Landlord grants to Tenant all rights, privileges and casements
provided in the Easement Agreement for the benefit of the Land or Landlord
until the termination date of the Lease; and (it) Landlord shall not amend,
modify or alter the Easement Agreement without the prior written consent of
Tenant during the term of the Lease. Tenant hereby assumes the costs (other
than initial construction costs), liabilities and obligations of Landiord under
the Easement Agreement.

ATTACHMENTS. The following exhibits are attached hereto and made a part

hereof with the same force and effect as if set forth in full herein:

101823683v0

Exhibit A Legatl Description of the Land

Exhibit B Site Plan, Sign Exhibit, and Building Elevations

Exhibit C Confirmation of Dates

Exhibit D Landlord’s Work

Exhibit E Tenant’s Work

Exhibit F Subordination, Non-Disturbance and Attornment Agreement
Exhibit G Memorandum of Lease

Exhibit H Permitted Encumbrances

Exhibit I Easement Agreement

[REMAINDER OF PAGE INTENTIONALLY LEFT BLLANK]
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SIGNATURE PAGE
TO LEASE

IN AGREEMENT, the parties hereto have executed this Lease as of the day and year first

above written.
W cgnipany

J?»y*-' 755¢ph H. Rifan
President
TENANT:

Goodwill Industries, Inc.,
a Minnesota nonprofit corporation

/@ Whe hie/ Wi e

Dr/ Michael Wirth-Davi
lts Piesident and CEQ
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EXHIBIT A
TO LEASE

LEGAL DESCRIPTION OF THE LAND

Lot 2, Block 1, Valley Park Eighteenth Addition, Scotl County, Minnesota
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TO LEASE

EXHIBIT B
SITE PLAN. SIGN EXHIBIT, AND BUILDING ELEVATIONS
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EXHIBIT B
TO LEASE

SITE PLAN, SIGN EXHIBIT, AND BUILDING ELEVATIONS

SIGN EXHIBIT:
(Page 1 6f2)
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EXHIBIT B

TO LEASE

SITE PLAN, SIGN EXHIBIT, AND BUILDING ELEVATIONS

SIGN EXHIBIT:
(Page 2 of 2)
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EXHIBIT B
TO LEASE
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EXHIBIT C
TO LEASE

CONFIRMATION OF DATES

THIS CONFIRMATION, dated as of , 2015, by KTJ 242 LLC, a
Minnesota limited liability company (“Landlord™), and Goodwill Industries, Inc., a Mumesota
nonprofit corporation (“Tenant™).

RECITALS

Al Landlord and Tenant have entered into that certain Lease dated as of September
, 2014 (the “Lease”) for certain premises located in Scott County, Minnesota.

B. Landlord and Tenant wish to summarize certain of their agreements contained in the
Lease.

AGREEMENT

NOW, THEREFORE, Landlord and Tenant agree as follows:

l. The Commencement Date of the Lease is , 2015,

2. The Expiration Date of the Lease is , 2025,

3. Tenant has two (2) options of five (5) years each which shail be exercised by written
notice to Landlord by no later than (a} , 20, with respect to the first option; and
&) , 20__ with respect to the second option.

4, Landlord and Tenant hereby confirm that the rentable square footage of the Premises
18 square feet.

LANDLORD: ' TENANT:
KT 242, LLC, Goodwill Industries, inc.,
4 Minnesota limited liability company a Minnesota nonprofit corporation
By:  Joseph A. Ryan By:  Dr. Michael Wirth-Davis
Its;  President Its: President and CEO

C-1
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EXHIBIT D
TO LEASE

LANDLORD’'S WORK

SITE PLAN. Tenant and Landlord have agreed on a site plan of the Premises, sct out as Exhibit B
to the Lease (“Site Plan™), Landlord agrees to complete all improvements shown on the Site Pian
and defiver the Premises to Tenant in “turn-key” condition on or before the Delivery Date.

DOCUMENT REVIEW AND APPROVAL. Landlord shall proceed to prepare drawings, plans
and specifications for Landlord’s Work (the “Plans™) for Tenant’s approval within thirty (30) days
following execution of this Lease. If Tenant fails to approve or disapprove such Plans in writing
within fifieen (15) days after submission to Tenant, Landlord will notify Tenant and Tenant shalj
have an additional ten (10) days to approve or disapprove such Plans. If Tenant fails to approve or
disapprove such Plans in writing within this additional ten (10)-day peried, Tenant will be deemed to
have approved the Plans. If Tenant disapproves the Plans as set out above, Landlord and Tenant
shall meet and agree on any Plans within an additional five (5) days. 1If Landlord and Tenant are
unable to agree within such five (5) days, either party, at its expense, may request a mutually
agreeuble arbiter and shall supply the other with a list of the points of disagreement as separate line
items and described with specificity. If Landlord and Tenant agree on the Plans, Landlord shall, at its
expense, have its architect prepare construction docuwments consistent with the Plans as the same may
have been modified by the parties. When the Plans have been approved, they will be attached Lo the
l.ease as Exhibit B-1 and initialed by Landlord and Tenant. Notwithstanding the foregoing, if
Landlord and Tenant do not agree on the Plans within the review time frame set forth above, either
party may terminate this Lease upon delivery of a writlen notice to the other party. Landiord will
promptiy obtain, at its expense, all necessary permits and approvals for consiruction in accordance
with the Plans. All material, labor and equipment described in the Plans and in this Exhibit D shall
be considered the “Landlord’s Work” under the Lease. The Plans are incorporated hercin by

reference.

ACCESS DURING CONSTRUCTION. Tenant or its representative shall be allowed access to the
Premises during the course of construction, provided that Tenant does not interfere with Landlord’s
Work and indemnifies Landlord against any and all loss, cost, damage or expense arising {rom
Tenant’s access, except any such loss, cost, damage or expense arising from the willful misconduct
or gross negligence of Landlord or Landlord’s contractors, employees or invitees. Upon request by
Tenant, Landlord will provide Tenant with notice of any construction progress meetings so that
Tenant or its representative may attend.
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Goodwill/Easter Seals
Shakopee
Store Specifications
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LANDLORD'S WORK

GENERAL SPACE NEEDS

82614

Room Minimum Clear Height | Approximate Square Footage Needs
Sales Floor 17'-0" 14,500 Square Feet
Processing Area 170 Minimum 4,500 Square Feet
Offices 9'-0" 2 @@ 100 Square Foot Each = 200
Breakout Rooin — S&P a0 1 @ 120 Square Feet = 120
Conference Rooms 5-0" 1 @ 400 Square Foot Each = 400
Donation Drive Through 1407 30" %t 20'- cption of a 4'x4" opening foe night donation.

opening on the 30" wall
Break Room 90" 400 Square Feet

GOODWILL STOREFRGNT

* Main storefront parapet to provide adequate area for a ' tall sign- individual letters mounted
on raceway
Opening for front doors to be in the center of the sales floor
Provide 2 parking stalls with charger and signs near the front entry for Electric Car Parking

SITE UTILITIES
All utilities to be brought into the building mechanical room by the utility contractor. Install all site
utilities required by the project contract documents and per all applicable city requirements.

ASPHALT PAVING
install heavy duty bituminous at all truck routes and light duty bituminous at all parking fields. Allow
Goodwill to install the donation counter and cable prior to last layer of agphalt - give Goodwill 2 weeks

notice lo when this will be.

LANDSCAPING

Install landscaping per governing authorilies requirements. Landscaping plan miist be approved by
Gopodwill prior to instaliation. Drought tolerant plants and or evergreens are preferred. lerigation
system is to include sprinkler sensors o override programming based on moisture levels.

CONCRETE AND MASONRY
Provide a smooth, sealed concrele floor. The dock area concrete pad needs to extend 60' from the

building.
STRUCTURAL STEEL AND MISC METALS

+ Provide a reinforced wall hetween sales floor and the processing area.
+ Provide guard rails lo protect sheet rock processing area walls.

3
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» All over head door opening jambs to be wrapped with steel ‘'C’ channels.
» Bollards to be installed on both lhe inside and outside of each donation drive through door and
on the inside of both dock doors.

ROUGH CARPENTRY

« Provide %" plywood backing to 8'-0" abave finished floor on all sales floor walls and along alt
sheet rock walls of the processing area.
+ Provide backing as required for restroom accessories and break rocom casework,

PLASTIC LAMINATE CASEWORK AND COUNTERS

Counters
+ Restroom counter top to be made out of Corian with a3 molded back splash. Back carner of the
counter to have a hole for trash located below.
+» Nevamar
+ “Funky Chunky Fauxstone” FA 20017

Cabinets
+ Formica
+ “Champagne” 925-58

*Note, Break room o have a minimum of 10 of base and upper tabinets. The base cabinel shoulkd be set with 1 sink cutin off (o the
side so I microwaves can be located on remaining counter top.

ROOQFING

s Provide at a minimum, a 10 year mfgr warranty along with a 2 year installation warranty.
« Provide one conduit in roof over the mechanical room for future installation of antennas.

101823685v6



ALUMINUM STORE FRONTS

» Retail grade store front with retail grade windows appreximately 84" tall and 6’ wide with
dividers.
Provide clear ancdized finish for all aluminum framing.
Exterior front doors and interior set of vestibule doors are to be sliding doors, opening with an
electronic eye. Overhead track only- no ground level track,

+ Install a wireless service beli (similar to a door bell) at front door that sings on lhe sales floor.

« Provide another ADA opener on the door that leads from the sales floor to the office area.

« If the offices or conference rooms are located on an outside wall, provide aluminum storefront
windows to these rooms.

*Note: Doorshwindows to be clear anodized not as pictured

OVERHEAD DOORS
Donation Drive Through Doors

12 x 12 Overhead Door Model 581 - 1.5" Urethane Core Sandwich Steel

2" Angle Mount Standard Lift Track, upgraded S0K Springs, perimeter weather seal
Heavy duty 1/2 HP Overhead Door Brand RSX Trolley Opener

115 V Single Phase with 1 - 3 button wall station, reversing door salety edge

Provide photo eyes.
Opener controls for both doors to be located inside the drive through, on the wall next to the
swinging doors to the processing area,

*« & 4 9 % =

Dock / Receiving Doors

10" high x 10" high Overhead Door Model 591 - 1.5" Urethane Core Sandwich Steel
2" Angle Mount Standard Lift, upgraded 50K Springs, perimeter wealher seal and heavy duly
1/2 HP Overhead Door Brand RS$X Trolley Opener
115 V Single Phase with 1 - 3 button wall station, reversing door safety edge
Provide photo eyes
Docks must be at least 15" wide per opening.
Measured from exterior wall:
= 3" from exterior wall or curb to dock opening
= 10 wide dock opening
« 2’ from dock opening to center line between doors
« Tractorfrailer turn clearance must be 110’ from the exterior dock door plate ta all points. This
must be allowed for trailer access and compactor change outs.

5
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COMPACTOR DOORS

8'x B’ Overhead Door Model 591 - 1.5" Urethane Core Sandwich Steel
2" Angle Mount Max High Lift , upgraded 50K Springs, perimeter weather seal and heavy duty
1/2 HP Overhead Door Brand RSX Trolley Opener
115 V Single Phase with 1 - 3 button wall station, reversing door safety edge
Provide photo eyes
Docks must be at least 13" wide per opening.
< Measured fram exterior wall:
* 3" from exterior wall or curb to dock opening
« B'wide dock opening
= 2'from dock opening to center iine between doors
Tractoritraiter turn clearance must be 110" from the exterior dock door plate to all points. This
must be allowed for trailer access and compacter change outs,

LOADING DOCK EQUIPMENT

Rite Hite ML900 Mechanical Dock Leveler

S % 9 4 b B b

Size: 6" wide x 8' long

Capacity: 30k

Lip: 16"

Two point lip crown

NB- 1 Quick change weather seal system and two faminated dock bumpers
Heavy duty ramp contro! (9 tooth pawl and ratchet)

Integral maintenance strul supponts platform and lip

Meets ANSI MH30 1-2000 test-load specifications

Nova FPHU series foam pad dock seal {Loading Dock)

-

Vinylbiack, 16" side pad w/ 22 oz. base fabric
Steel i-beam bumpers

Nova FPHU series foam pad dock seal {trash compactor)

101823685v0
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IMPACT DOORS

Provide impact doors on wall between the donation drop off 2nd the processing area and provide
impact doors between the processing area and the sales floor.

interior & Exterior Impact Door - Double Acting

6'-0" x 7'-0" x 1-3/4" EL) x HMF
Eliason Model HCP #109 Brown
18" Spring Bumpers Gaskets
14" x 16" Windows

HOLLOW METAL DOORS, FRAMES AND HARDWARE
Latch, Trim, Lock, and Plated

Use only SFIC - small formal interchangeable cores
626 (US 25D) Satin Chromium Plated

Passage Lalch — AL10S - F75

Exit Lock — AL25D

Single Dummy Trim — AL170

Entrance Lock — ALS3PD - F109

Classroom Lock - AL7OPD — F84

Storeroom Lock — ALSOPD - F88

+ 2 & & 4 % & &

List of Manufacturers

HAG = HAGER

HIA = HIAWATHA
NOR = NORTON
PBB = PBB HINGES
REE = REESE

RIX = RIXSON

3CH = SCHLAGE
YAL = YALE

« & & ¢ ¢+ = & &

List of Abbreviations
+ LH=LEFT HAND
+« RH=RIGHT HAND

D-8
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LHR = LEFT HAND REVERSE

.
+ RHR = RIGHT HAND REVERSE
*» HMD = HOLLOW METAL DOOR
+ HMF = HOLLOW METAL FRAME
+« WD = PLAIN SLICED RED OAK DR
« ELI = DOUBLE ACTING ELIASON DR
+ ALY = ALUMINUM
js
-4
Group Room Each Door To Rucelve:
# DR# BREAK ROOM FABB3IEA. HINGES BB 45X 45260
SCH1EA PASSAGE AL1D SATURN 26D
J0XTOX -3¢ HOR 1 EA COGR CLOSER  1601AL ALD
W X HMF HIA 1 EA, KICK PLATE KP 8" X 34" 220
LHf RH HAG 1 EA WALL STOP 226w 32D
'ale; 24" v 307 mated vigsen. Gluss supphiod by sthers.
2 DR# CONFERENCE PEB 3 EA, HINGES PBET 4.5X45260
SCH1EA STORE ROOM LK ALBD SATURN 260D
FOXTOX -1 NOR 1 EA DOOR CLOSER 160180 ALY
WO X HWF Hia 1 EA, KICK PLATE KP 8" X 34" 320
LH/RH HAG 1 EA. WALL STOP AW 320
*Hite: 247k 30" motal vision. Glass supplisd by alhers. Sandsrd schlafe-5F1C keyway supplied, Keying doive by othors,
[
DRE MECHANICAL DOORS PEBJEA. HINGES BES1 45X 4.5 260
SCH 1EA STOREROOM LK ALBOBD SATURN 260
30 X 70X 136 METAL X NOR 1 EA, DOOR CLOSER  1601AL ALU
HMF HAG 1 EA WaLL STGP 236w 320
LHRH/LHR/RHR
“Mote: Mechank gl ream daors that o not swingin 1o a wal Wil rocoive a thosgna 10:348 ovortived stop. Standard schlnge
SFIC keyway supplied, ¥eying done by others.
#4 :
DOR% OFFICE DOORS FPEE 3 EA. HINGES BB81 45X 45260
SCHI1EA ENTRANCE LOCK ALSIED SATURM 250
FOXTOX 334" HNOR 1 EA. DOOR CLOSER  1601AL ALU
WD X HMF HIA 1 EA KICK FLATE KPa X3i4' 320
LH{RH HAG 1 EA WALL STOF 236w 320
“Hola: Sandard schiepe SFIC kayway supplied. Keying done by clhecs Genoral manage's offco lo recoivd schlage
Sortroom loch a8l Ofico doors torecolys 24”7 x 30° msdal vision. Glass sinpliod by ofwrs,
[5) ’
1. DR%¥ RESTRGOM COORS PRI EA HINGES PBET 45X 45260
HA 1 EA, PULL HANDLE B 1T X 87320
YOXTOX -39 HA1EA PUSH PLATE 200F 4 X 167 320
WD X HMF HOR 1 EA. DAOR CLOSER  1601AL ALY
LH{RH HiA 1 EA. KICK FLATE KP 8" X 34" 320
HAG 1 EA WALL STOP 236w 320
8
D-9
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2.0R# CORRIDOOR

FOXTOX 134

WL X HIF
LH/RH
#5
URY SALES ROOM EXIT PBE 3 EA, HINGES EBSTHRP 45X 45260
YAl 1EA EXIT DEVICE H00 36" POWDER COAT GREY
FOATORATMT HOR 1 EA 16014L ALY
HMD X HMF REE 1 EA. ' THRESHOLD S425A 267 ALY
REE 1 Ea. SWEER 3234 35 ALU .
REE 1 EA. WEATHERSTRIP 8152 (15367 X {284 aly
REE 1 EA, CRIP CLP R201A 407 ALY
‘Mole: Entt pnly dogs. Ne outside lrim or gylinder
[H DR¥ DROP OFF EXIT '
PBE 3 EA4 HINGES BBETMRP 4.5 X 4.5 260
YOXTOX 134" YAL 1 EA, EXIT DEVICE 2100 36" POWDER COAT GREY
HMD & HMF NOR § EA 160140 ALY
: REE 1EA THRESHOLD TA25A 367 ALL
REE 1 EA, SWEEP 3234 36 ALU
REE 1 €4, WEATHERSTRIP 8154 (1136° X (2184 ALY
REE 1 Ea. DRIF GAP R2014 40° AL

! Naote: Exit onty door. No outside bnm of cylinder.

ACT CEILINGS

ACT ceilings to be installed in 2ll offices, break rooms, conference rooms, restrooms, office area
corridors and the entry vestibule.

Grid System
e Armstrong, #7300XL 15/16, 2 x 4

Acousticat Tile
« Armstrong, #769 Conrega, 2x 4

CARPET

Office Areas & Conference rcoms
Cambridge Portfolio, PTF24 “Securilies” Action Back

Vestibule
Cambridge Portfolio, Palcraft, Foot in the Door Collection, "Don't Run” 10117-00118 Charcoal

Vinyl Base
" Roppe P171, Sandsione

STAINED AND POLISHED CONCRETE

Sales Floor
Folished concrete color system —
Stain and polish floor to a heavy salt and pepper finish, color 1o be Raw Sienna, cut 6" x 6" grid across

the entire sales floor
9
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Hall and break room to be standard concrete with a clear sealer, no polish.

Vinyl Base
Roppe P171, Sandstone base throughout the above

CERAMIC TILE

Cerarmic tile to be instalied on all restrocom wails {noi just wet walls) to a height of 4'-8" above finished
floor and on all restroom floors.

Daitile Walls
e Groul white

« Galaxy #1469 - 4"
« Bombay #0179 — 4"
* Cornsilk #0160 - 4"
s White #0100 - 4"

Daltile Floors
+ {rout to match tile
» Regal Rouge #CV13 - 13"

PAINTING & STAINING

All walls to be painted per Goodwill colors (eggshell base), which includes, but is not limited, to retail
sales floor, restrooms, processing area, donation drive through, offices, break room, conference room
and docks. All exposed ceilings are to be painted throughout the building.

Ceiling
Benjamin Moore Linen White- dryfall

Sales Floor & Accent Walls
+ BM Apple Green #3529
s BM Dark Blue #809
+ BM Mid Terra Cotta #028
+ BM yellow #297

Stain Wood Doors
#3107 island Coral

Interior H.M. Frames and Doors
#6059 Interface Tan

10
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All Boltards and guard rails
Safely Yellow

Exterior Metals
Match surrounding buitding finishes

ACCESSORIES

Toilet Partitions
+ Accurate Partitions Corp., #920 Almond

Baby Changing Stations
« Install one station per restroom. Verify final location wilh Goodwill prior to installation.
+ Migr — Koala Kare, Model -KB100-00 Cream

Grab Bars
« Install H.C. grab bars per all applicable codes, laws and ADA requirements.

*Note: The toilet paper dispensers and sozap dispensers are provided by Goodwill vendar, but will be instailed by contractor. Inform
Goodwill bwo weeks before dispensers are needed. Hand dryers and sanitary napkin dispensers {1 per slally are provided and instatlad
by contractor,

HVAC

Previde a new high efficiency HVAC system, ducted to Goodwill's finished floor plan, with a supply of
one ton per 350 sq. fi. for the entire facility excluding the donation drop off, Below is a breakdown of
the system.

RTU's to all have COZ sensors

RTU's to alt have factory installed Economizers and hail guards

{4) RTU's evenly space on the sales floor. Ducted to provide even distribution.

{1} RTU at the processing area. Ducted to provide even distribution.

{1} RTU at the office area. Office area to have 2 zones. Controller in myrs. Office, controller in

conference room and controller in haliway.

= {1} Infrared heater at the donation drop off area. Thermostat to be located on wall next to
swinging doors.

« (1) Electric beater or diffuser ducted from sales RTU in the Vestibule

+ (1) Electric heater or diffuser ducted from office RTU in the mechanicai room.

All new roof top units to be Trane or Carrier.

Frovide Ecobee controllers (w/ lacking covers) with Discharge Air Sensors for all RTU's. Include al
necessary gas piping, gas service coordination, permits, plans, testing of systems and start-up. All
areas of the building {o have air conditioning except for the donation drive through. The Ecobee
controller (w/ locking covers) for the processing area shouid be located near the swinging door
leading te the sales floor. When construction is complete, ducts blown clean of dust. Provide (1)
ecobee controller to control lighting panet.

101823685v6



PLUMBING
Below is what is typically provided in a new store. In addition to below, provide any other iterns

required by code, law, or governing authorities.

LI

Fire sprinkler system installed in accordance to finished floor plan. Drive through to have
chemical heads.

Mechanical Room floor drain

Fiear drain in each restroom

1-1/2" domestic water meter

1-1/2" lawn irrigation feed with a pressure type vacuum breaker and underground stub. The
pressure type vacuum breaker must be in the mechanical room. If city code requires, a RP2
may be used but it also must be located in the mechanical room.

Handicap/standard toitets- commercial grade, Zurn Z5665-bwl with exposed ZERG000-CP
sensor operated battery powered flush valve )
Urinal- commercial grade, Zum Z5750 1.0 GPF with Zurn ZERS003PL-WS1.CP flush valva.
Lavs- American Standard 4CC Rondalyn drop in lav 19" dia. With Delta S01LF-HGMHDF 0.5
GPM Aerator

Bi-levet electric water cooler: Elkay EZSTBLC

Emergency eye wash station with tempering valve, Speakman SE-580 wall mount eyewash
with Lawler 84908-01 #911EF eye wash mixing valve.

Provide floor drain directly undermeath station,

Break Room sink: Ekay BCR15 2 1 bowl with Delta 2171LF bar sink faucet with 0.5 GPM
Aeralor

Mop sink- Mustee 63MX Durastone Service Basin- 24 X24 X10 with Chicago 887-MPRCF,
with Mustee 65.700 Heavy-Duty hosef Bracket

FRP board around sink area

6 gallon electric water heater- State PCE-8-10MS-A, set at 110 degrees or lower

Install brass down spouts

Provide plumbing plans, all necessary permits and state plan review fee

Above items must be used, no substitutions wiil be allowed, without prior approval, Additional items
may be required per the contract documents.

FIRE PROTECTION

Provide all material, design, fabrication, installation and testing per NFPA and local code
reguirerents. Ail work shall start at a flanged opening above the floor inside the mechanical room,

ELECTRICAL

D-13
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Electrical Service
» The electrical service is as follows
2 {1) 600-amp feeder to dtility transfer (Jocation of transformer io be coordinated with
Goodwill, general contractor and utility company)
o (1) 600-amp 120/208-volt 3-phase service (o supply the fallowing panels under a single
meter where applicable
s {2) 200-amp 120/208-volt 42-space main breaker panels to feed the followmg
» Lighting
Rooftop unils
Compactor
Forklift charger
Electric car chargers
Other misc loads and lighting
« (1) 200 -amp 120/208-volt 3-phase 42-space main breaker panel with the
following
» (1) Liebert ACV Series surge profector (see associated cut sheet)
= This panel is for feeding the following equipment
o Office receptacies
o Cash wrap receptacles
Vending machine receptacles
~ Time ¢clock receptacle
o~ Fire alam system
= Security system
< Phone board receptacles

5 % 4 &

Lighting
+ Sales floor
= Lighting to be instalied to maintain 70-foot candles of light at 36-inches above the floor
once the store is fully merchandised. This includes at all wall lines.
-+ Provide (4} night lights as direcled by Goodwill
< See associated cut sheet for the sales floor lights no other light fixture will be
considered or accepted unfess pre-approved by Goodwill
Wiring for (2) daylight sensors supplied and inslall by Goodwill for the front two rows of
sales floor lights on each side of the vestibule. Each daylight sensor will operate the
rows independent from the others (see associated cut sheet)
All ighting to be controlled thru the time clock via lighting contactors
= Provide and Install {1) timer override switch to be located in the office hallway for
temporary override of the sales floor lighting
= All sales floor lighting will also be connecied 1¢ a security system relay to activate the
lighting upon alarm.
+ ‘Vestibule
~ Lighting to be 2x4 prismatic fay in light fixtures to achieve 70-footcandles of ight 36-
inches off of the floor (see the associated cut sheets)
< Lighting in this area to be controlled by & daylight sensor (see associated cut sheet)
s Processing

13
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= Lighting to be 2x4 8Jamp fluorescent high bay lights with S000K lamps to maintain 70-
footcandles of light 36-inches off of the floor {see the associated cut sheets)
< Lighting to be controlled by two wall switches switching % the lights in each light fixture
+« Donation Center
<= Lighting to be 2x4 6-lamp fluorescent high bay lights with S000K lamps to maintain 70-
footcandles of fight 36-inches off of the floor (see the associated cut sheets)
= Lighting in this area to be controlled by a ceiling mounted occupancy sensor
» Offices, Restrooms, Conference Rooms
< Lighting to be 2x4 prismatic lay in light fixiwes to achieve 50-footcandles of light 36-
. Inches off of the floor {see the associated cut sheets)
o Lighting in these areas to be controlled by an occupancy sensor (see associated cut
sheets)
« Exit/Emergency Lighting
Exitfemergency lighting to meet all applicable codes and to be installed o be code
compliant including all necessary exterior emergency lighting that may be required
» Exterior Lighting
< {Jonation Center
» Provide and install (1) wall mounted lighl with built in occupancy sensor on the
entrance and exit o the donation center (see associated cut sheet)
= Front Decorative Lighting
« Provide and Instali (1) decorative wall light at each of the columns on the front of
the store (see associated cut sheet)
= Front Canopy Lighting
» Provide and Instzll (6) LED recess can fights in the canopy
< Exterior Building Lighting
* Provide and Install sufficient building fighting to illuminate the parking areas and
side walks
= All exterior building mounted lighling with the exception of the donation center
motion lights are to be contralled by & photo cell and time clock
= All exterior lighting to be approved by the city, general contractor and Goodwill
for approval prior to commencement of work or ordering of material
« All exterior lighting to meet applicable codes and energy code requirement
Parking Lot Lighting
» Provide and Install sufficient pole lighting fo iluminate the parking areas and side
walks
= All parking fot lighting to be controlled by photacell 2nd Ecobee for lights to come
on via photocell and turn off via Ecobee
= All exterior lighting to be approved by the ¢ity, general contractor and Goodwill
for approval prior fo commencement of work or ordering of matersial
« Al exterior lighting to meet applicable codes and energy code requirement

Electrical cantractor to provide point by point photometric drawings for the sales floor

lighting

o Electrical conlractor to provide point by point photornetric drawings for the processing
lighting

= Electrical contractor to provide point by paint photometric drawings for the site lighting

= All photomelric drawings to be submitted to the general contractor and Goodwill far
approval prior to commencement of work or ordering of material

<« All 4-foot fluorescent Jamps to be 28-watt T-B lamps

14
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Power

* Wiring for the following

[

o

Al
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infrastructure
*= {3} 120-volt 20-amp dedicated quad receplacles for the phone board
* (1) power connection to the security system
s (1) power connection to the fire alarm system
= QOther necessary power connections for the fire alarm system
Offices
= Each office to have (3) duplex receptacles
» Managers office to have (3) duplex receptacle
* Managers office to have (1) 120-volt 20-amp dedicated duplex receptacle
Conference Room
» Each conference room to have the following
» (4) duplex receptacles
= (1) quad receptacle
+ Provide available power for Goodwill supplied and installed A7V eguipment
Break room
« Each break room to have the following
o {2) 120-volt 20-amp dedicated duplex for microwaves
(1) 120-volt 20-amp dedicated duplex receptacle for coffee maker
s (1} 120-volt 20-amp dedicated duplex for refrigerator
¢ (3)general purpose duplex receptacles
Restrooms
* Wiring for (1) GFCI receptacle per restroom
* Provide and Install (1) Xcelerator model #XL-W hand dryer and associated power
connections for each restroom
Sales Floar
= Altcolumns to have (1) duplex receptacle
= All windows to have a show window receptacle
= Wiing for (1) power connection to Goodwill supplied and install electronics wall
plug mold
Cash Wrap
= Wiring for up to (6} quad receptacles
= Provide and tnstalt up to (3) dual channel power poles
s  Provide {3) 120-volt 20-amp dedicated circuils
Vestibule
»  Wiring for (2) 120-volt 20-amp dedicaled duplex receptacies for vending
machines (if there is no roem in the vestibule for these vending machines then
they will be installed in the break room, so these receptacles and associated
circuits will need to be installed in the break room)
= Wiring for (1) general purpose duplex receptacle
Processing
s Wiring for (1} time clock receptacle
= Wiring for (2) genersl purpose duplex receptacles on wall separating processing
from the sales floor
= Wiring for (1) power conneclion to Goodwill supplied and install cord reel
= Wiring for (1} duplex receptacle between the garage doors for Goodwill supplied
and install dock light

15
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= Wiiring for (1) duplex receptacle on the column

= Wiring for power and low-voltage connections to the overhead doors

= Wiring for (1) duplex receptacle for drop off monitor to be located above the
doors to the donation center (confinm exact location with Goodwill prior to
instaliation)

«~ Donation Center

» Wiring for (1) general purpose duplex receplacle

= Wiring for (1} power connection to Goodwill supplied and instal! donation counter
system

= Wiring for power and low-voltage connections to the overhead doors

= Equipment

« Wiring for (1) ADA door operators

= Wiring for {2) sliding eniry door

= Wiring for (1) forklift battery charger receptacle

= Provide and Inslall {1) 2-car electric car charging station GE model #EVONS {see
associated cut sheet). Location to be determined by Geodwill and the general
conlractor prior to installaticn

= Wiring for {1} pyton sign connection {when applicable)

= Wiring for (2) exterior building mounted store sign connections

*  Wiring for (1) trash compactor power connection to include the following

s Power connection to ¢ontrel panel and the unit
v Provide and install (2) disconneet swilches one on the interior and one on
the exterior of the building '

= Provide and Instali (1} Honeywell wireless doorbelt system model # Honeywell
RCWIL330A100/N P4 for the front door

= Provide and Install (1) hardwired door bell and button for the processing area

dooar

Low-Volitage
+ Provide and Install (2) 3-inch (minimum size coordinate with the utility provide) site conduits to
the property line or as directed by the utility company for phone and cable services
= Provide and install %4-inch conduit box, mud ring and pull string and blank at the following
locations
o (1) per office
(2} at managers office
(2) per conference room
(1) at time clock
= (1) at break room
¢« As necessary for the cash wraps

Cr

S

Mechanical
« Wiring for roof top unit power connection
Wiring for radiant heater connection in the donation center
Wiring for power and low-voltage connections for Ecobee system
Wiring for thermastat connection to each piece of HVAC equipment as applicable
All roof top unit reof penetrations be thru a roof booet and not thru the roof lop units

16
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Plumbing
« Wiring for water heater power connection
+ Wiring for water cooler receplacle

Miscellaneous

During construction or build-out the contractor is te provide s farge sign depicting rendering of the
new Goodwill (creative will be supplied by Goodwill).

The landiord/contractor/sub-contractors are expected to comnplele all rebate applications and submit
to the local energy provider on Goodwill's behalf. The two most common items are lighting and
RTU's, Generally for lighting the required items are: itemized invoice {equipment and [abor), fixture
model numbers, ballast manufacturer model numbers, lamp model numbers and ifit’s a retrefit a list
of what came out. Required items for RTU's are: itemized invoice (equipment and labor, unit model
numbers and unit spec sheets which include performance/efficiency data.

Landlord/contractor/subcontractors are to use “GREEN" or low energy products whenever possible.
Along with this during construction/build-out recycle all waste construction materials possible.

Canstruction/ build-out to include ail SAC and WAC if applicable (service and water availability
charges)

GOODWILL'S WORK

lterms not included in Landlord's work that are appropriate or necessary for the operation of
Goodwill's business, including but not limited fo:

« All signage, including interior signs, store front signage, directional signs for denation drive

through. With an option that some of these may be installed during construction.

Detex Alarms

Donation bell and counter

Dressing rooms

Security system

Phone system

Stainless steel corners to protect walls where needed

Plexi-glass, polycarbonate, acrovyn or other material used lo protect the walls

All toilet paper dispensers

Wiring within the premises necessaty for connection/hook-up of eledtrical including:
~ Electronics testing on sales floor
> compactor

4 & & & 5 B 4 &
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forklift charger

outside lights/signs

cash wrap area

processing area

projector in conference room
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EXHIBIT E
TO LEASE

TENANT’S WORK

Following the Delivery Date, Tenant shall perfortn such work as is necessary to prepare the Premises
for opening for business, which work shall be deemed to be Tenant’s Work and include the

following:

GOODWILL'S WORK

ltems not included in Landlord's work that are appropriale or necessary for the operation of
Goodwill's business, including but not limited to:

# & & 8 8 8 & 8 »

All sighage, including interior signs, store front signage, directienal signs for donation drive
through. With an option that scme of these may be installed during construction,
Detex Alarms
Donation bell and counter
Dressing rooms
Security syslem
Phone sysiem
Stainfess steel corpers to protect walls where needed
Plexi-glass, pelycarbonate, acrovyn or other materiai used to protect the walis
All toilet paper dispensers
Wiring within the prernises necessary for connectionfhook-up of electrical including:
~  Electronics testing on sales floor
- compactor
o forklift charger
o ouiside lighis/signs
~ ¢cash wrap area
o progessing area
o projector in conference room
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EXHIBIT I
TO LEASE

FORM OF SUBORDINATION, NONDISTURBANCE AND ATTORNMENT
AGREEMENT

Upon filine refurn to:

Michael F. Kivett

Walentine, O’Toole, MeQuillan & Gordon
11240 Davenport Street

Omaha, NE 68154

Telephone: (402) 330-6300

T'acsimile:; (402) 330-6303

SUBORDINATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT is dated as of September ___, 2014 by and among UNION
BANK & TRUST COMPANY, a Nebraska state banking corporation, its successors and
assigns (“Lender™), GOODWILL INDUSTRIES, INC., a Minnesota non-profil corporation
(“Tenant™), and K'TJ 242, LLC, a Minnesota limited Lability company (“Landlord” or
“Borrower™).

RECITALS:
Lender, Tenant and Landlord acknowledge the following:

A Landlord owns the property legally described in Exhibit A attached hereto
(“Property”).

B. Landlord has leased the Property to Tenant (“Premises™) pursuant to a lease
dated September , 2014, and all amendments, supplements and additions thercto, and
assignments thereof (“Lease™).

C. Lender has agreed to make a first mortgage loan (“Loan™) to Landlord,
repayment of which is 10 be secured by 2 Combination Construction Mortgage, Security
Agreement, Assignment of Leases and Rents, and Fixture Financing Statement (“Mortgage™)
on the Property.

D. As a condition precedent to Lender’s disbursement of the Loan proceeds,
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Lender has required that Tenant subordinate the Lease and Tenant’s interest in the Premiscs
in all vespects to the lien of the Morigage.

E. In return, Lender is agreeable to not disturbing the Tenant’s possession of the
Property.
F. Lender is disbursing the Loan proceeds in reliance upon the agreements

contained in this instrument, but for which it would not disburse the Loan.

AGREEMENT

NOW, THEREFORE, in consideration of the Recitals and the mutual agreements
which follow, Lender, Tenant and Landlord agree as follows:

1. Suboerdination. Tenant agrees that the Lease, terms, covenants and
provisions thereof including all of the rights of Tenant in, to or under the Lease, are, and shall
at afl times continue to be, subject to and subordinate in all respects to the lien of the
Mortgage and to all renewals, modifications, supplements, replacements and extensions
thereof, and to the rights and interest of the holder of the Mortgage, as fully and with the
same force and effect as if the Mortgage had been executed, delivered and recorded, and the
indebledness secured thereby had been fully disbursed prior to the execution and delivery of
the Lease or possession of the Property by Tenant, or its predecessors in interest.

2. Nondisturbance. Lender agrees that Tenant’s use, occupancy, enjoyment
and possession of the Premises and Tenant’s other rights and privileges under the Lease or
any extensions or renewals thereof, shall not be diminished, disturbed or interfered with by
Lender, and if any action or proceeding is commenced by Lender for the foreclosure of the
Mortgage and/or the sale of the Property, Tenant shall not be named as a party defendant
therein unless required by law. Should Lender become the owner of the Property, or should
the Property be sold by reason of foreclosure, or other proceedings brought te enforce the
Mortgage, or should the Property be transferred by deed in lieu of foreclosure, or should any
portion of the Property be sold under a trustee’s sale, the Lease will continue in ful force and
effect as a direct lease between the Lender and/or the succeeding owner of the Premises, as
the case may be, and the Tenant, upon and subjcct to all of the terms, covenants and
conditions of the Lease for the balance of its term as it may be extended by Tenant, and
Lender, or any successor owner of the Premises, will be bound by all of the terms of the
Lease. Lender agrees that so long as the Lease is in {ull force and effect, no proper exercise
by Tenant of its rights under the Lease shall constitute a default under the Mortgage or
require Lender’s consent, and that any conflict between the terms of the Lease and the terms
of the Mortgage shall be resolved in favor of the Lease.

3, Attornment, The parties agree that the institution of any action or other

proceedings by Lender under the Morigage in order 1o realize upon Landlord’s interest in the
Property shall not result in the cancelfation or termination of the Lease or Tenant’s
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obligations thereunder. It Lender shall become the owner of the Propeity by reason of the
foreclosure of the Mortgage or the acceptance of a deed in lieu of foreclosure or otherwise:
{a) the Lease shall not be terminated, or otherwise affected thereby except as specificd
herein; (b) Tenant shall attorn to Lender and recognize Lender as its landlord under the
Lease for the unexpired term of the Lease, subject to all of the terms and conditions of the
Lease, except as specified herein, said attornment to be effective and self-operative
immediately upon Lender succeeding to the interest of the Landlord under the Lease without
the execution of any further instruments on the part of any of the partics hereto; and (¢)
Tenant shall be bound to Lender under all of the terms, covenants and conditions of the
Lcase, and, from and after the date Lender is entitlcd to possession of the Property, Lender
shall be bound by and perform the Landlord’s obligations under the Lease, for the balance of
the tenin thereof remaining and any extensions or renewals thereof which may be effected in
accordance with any option therefor in the Lease, with the same force and cffect as if Lender
were the Landlord under the Lease; provided, however, that Tenant shall be under no
obligation to pay rent to Lender until Tenant receives written notice from Lender that it has
succeeded to the interest of Landlord under the Lease. The respective rights and obligations
of Tenant and Lender upon such attornment, to the extent of the then remaining balance of
the term of the Lease and any sucl extensions and renewals, shall be and are the sante as now
sct forth therein.

4, Lender Not Bound By Certain Acts of Landlord. If the Lender shall
succeed to the interest of Landlord under the Lease, Lender shall not be: (a) responsible or
liable for, or obligated to cure, any defaults by Landlord under the Lease, or any acl or
omission of any prior landlord (including Landlord) {provided that the foregoing shall not be
deemed to relieve Lender or any other party from the obligation to perform any obligation of
the Landlord under the Lease which remains unperformed beyond any applicable cure period
at the time the Lender or any other party succeeds to the interest of Landlord under the
Lease); (b) subject to any claims, defenses or offsets under the Lease or against any prior
landlord (including Landlord) which arose or existed prior to the time Lender obtains
possession of the Property (provided that the foregoing shall not be deemed to relieve Lender
or any other party from the obligation to perform any obligation of the Landlord under the
Lease which remains unperformed beyond any applicable cure period at the time the Lender
or any other party succeeds to the interest of Landlord under the Lease); (c) bound by any
rent paid more than thirty (30) days in advance unless the Lender has expressly approved;
and; (d) liable for the return of any security deposit paid to any prior landlord, including
Landlord, unless Lender has actually received the same Nothing in this Section shall be
deemed a waiver of any rights or remedies that Tenant may possess or claim personally
against Landiord for any defaults or acts of Landlord.

5. Right To Cure Landlord’s Default. Notwithsianding any provisions of the
[.ease to the contrary, no notice of cancellation or termination of the Lease by Tenant shall be
effective unless Lender shall have first received notice of the default giving rise to such
cancellation and shali have failed, for a period of thirty (30) days after receipt thereof, to cure
such default. Tenant will forward to Lender copies of any statement, notice, claim or demand
given or made by Tenant to Landlord, in all cases by the same method as the statcment,
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notice, claim or demand was given or made to Landlord.

6. Assignment of Lease. Tenanl acknowledges that Landlord is assigning the
Lease and rents thereunder to Lender as security for the Note given by Landlord to Lender,
Tenant agrees that upon receipt of a written notice from Lender, it will thereafter pay to
Lender directly all rent and other amounts due or to become due from time to time under the
Lease. The Tenant shall have the right to rely upon the notice from Lender and shall pay such
rents and other amounts to Lender without any obligation or right to determine the actual
existence of the right of Lender to receive such rents and other amounts, notwithstanding any
notice from or claim of Landlord to the contrary. Landlord shall have no right or claim
against Tenant for any such rents and other amounts so paid by Tenant to Lender and
Landlord waives and releases any such claims. Landlord and Lender agree that Tenant shall
be credited under the Lease for any payments sent to Lender pursuant to such written notice.
In the event that Tenant makes such payment(s) to Lender as provided for in this Section,
Landlord agrees not to commence any action {at law or in equity) against Tenant to recover:
(a) the proceeds of said payment(s); or (b} possession of the Premises.

7. Casualty and Condemnation. Lender agrees that so tong as the Lease is in
full force and effect, if the Premises shall be damaged or destroyed by fire or other casualty,
or taken by condemnation, and such event does not result in the termination of the Lease by
Landlord or Tenant pursuant to any right reserved therein by either such party, then
nolwithstanding any contrary provision contained in the Mortgage, Lender will make the
proceeds of insurance, or condemnation award, available for the purpose of repairing and
restoring the Premises, as the case may be, subject to such reasonable procedures with
respect thereto as Lender may impose.

8. Notices. Any nolice required or permitted to be given by any party hereto to
any other party under the terms of this Agreement, or documents related hercto, shall be
deemed to have been given (i) three (3} days after the date the same is deposited in the
United States Mail, registered or certified, return receipt requested, postage prepaid, (ii) on
the date the same is forwarded by telefacsimile with proof of transmission, or (iii) one (1) day
following deposit with a reputable overnight cowrier providing a receipt for overnight
delivery, addressed as follows:

If to Borrower: KTJI 242, LLC
5125 County Road 101, #100
Minnetonka, MN 55345
Attn: Joseph H. Ryan

with copy to: 5125 County Road 101, #100
Minnetonka, MN 55345
Atin: Pavid A. Scott
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If to Lender: Unton Bank & Trust Company
2720 South 177" Street
Omaha, NE 68130
Atin: Tom Weinandt

with copy to: Walentine O’ Toole McQuillan & Gordon, L.L.P.
11240 Davenport Street
Omaha, NE 68154
Attn: Michael F. Kivett

If to Tenant: Goodwill Industries, Inc.
Attn: Vice President of Retail Sales and Operations
553 Fairview Avenue North
St. Paul, MN 55104

with copy to: Stinson Leonard Street LLP
150 South Fifth Street, Suite 2300
Minneapolis, MN 55402
Attn: Gina Fox

9, Suecessors and Assigns. This Agreement shall be binding upon and inure to
the benefit of the respective heirs, personal representatives, successors and assigns of Lender,
Tenant and Landlord and any person or entity that takes title 1o the Property by virtue of a
foreclosure sale or otherwise. This Agreement shall not modify or in any way affect
Landlord’s obligations under the Lease.

10. Amendment. This Agreement may be amended only by a written agreement
signed by Lender, Landlord and Tenant.

11, Governming Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Minnesota.

12. Counterparts. This Agreemeni may be executed in counterparts, all of
which taken together shall constitute one and the same instrument and any of the parties
hereto may execute this Agreement by signing any such counterpart. Lender, Landlord and
Tenant agree that facsimile executed copies of this Agreement shall be binding. Original
copies of this Agreement shall be circulated and signed by Lender, Landlord and Tenant as
soon as practicable after closing of the loan,

13.  Tcnant Financing. Tenant shall have the absolute right from time 1o time
during the term of the Lease and without Landlord’s or Lender’s further approval written or
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otherwise, to collaterally assign or to grant and assign a mortgage or other security interest in
Tenant’s intercst in the Lease and all of Tenant’s property to Tenant’s lenders in connection
with Tenant’s financing arrangements. Lender agrees to execute such confirmation
certificates and other documents as Tenant’s lenders may reasonably request in connection
with any such financing provided the same are in a form reasonably acceptable to Lender.

14, Entire Agrcement. This Agreement contains the entire agreement between
the parties respecting the subject matter contained hercin and supersedes all prior or

contemporaneous writien or oral agreements and negotiations between the parties.

(Remainder of page left intentionally blank. Signature pages follow.)
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IN WITNESS WHEREOF, the parties have executed this Subordination, Non-
disturbance, and Attornment Agreement as of the date and year first above written.

LENDER:

Union Bank & Trust Company,
a Nebraska state banking corporation

By:  Tom Wienandt, First Vice President

STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAS }
The foregoing instrument was acknowledged before me this day of

, 2014, by Tom Weinandt, personally known to me to be the person
whose name 1s subscribed to the within instrument and acknowledged to me that he executed
the same in his authorized capacity, and that by his signature on the instrument the entity
upon behalf of which he acted, executed the instrument. He is the First Vice President of
Union Bank & Trust Company, a Nebraska state banking corporation, for and on behalf of
said corporation, and he acknowledged, signed and delivered the instrument as his free and
voluntary act, for the uses and purposes therein set forth.

Notary Public

Signature Page to Subordination Agreement
KTI1, LLC
S-1
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IN WITNESS WHEREQF, the parties have executed this Subordination, Non-
disturbance, and Attornment Agreement as of the date and year first above wrilten.

TENANT:

GOODWILL INDUSTRIES, INC.,
a Minnesota non-profit corporation

By:
Its:
STATLE OF MINNESOTA )
) 8.
COUNTY OF RAMSEY )
The foregoing instrument was acknowledged before me this day of
, 2014, by , personally known to me to be the

person whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his authorized capacity, and that by his signature on the instrument the
entity upon behalf of which he acted, executed the instrument. Heis the
of Goodwill Industries, Inc., a Minnesota non-profit corporation, for and on behalf of said
Goodwill Industries, Inc., and he acknowledged, signed and delivered the instrument as his
free and voluntary act, for the uses and purposes therein set forth.

Notary Public

Signature Page to Subordination Agreement
KTJ, L1.C
S-2
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IN WITNESS WIIEREOF, the parties have executed this Subordination, Non-
disturbance, and Attornment Agreemnent as of the date and year first above written.

LANDLORD:

KTJ 242, LLC,
a Minnesota limited Hability company

By: Joseph H. Ryan
Its: President

STATE OF MINNESOTA )
) ss.
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this day of
, 2014, by Joseph H. Ryan, personally known to me to be the person
whose name is subscribed 1o the within instrument and acknowledged to me that he executed
the same in his authorized capacity, and that by his signature on the instrument the entity
upon bebalf of which he acled, executed the instrument. He is the President of KTJ 242,
LLC, a Minnesota limited liability company, for and on behalf of said KTJ 242, LI.C, and he
acknowledged, signed and delivered the instrument as his frec and voluntary act, for the uses
and purposes therein set forth.

Notary Public

Tlus instrument was drafted by:
Oppidan, Incorporated (DAS)
51235 County Road 101, Suite 100
Minnetonka, MN 55345

Signature Page to Subordination Agreement
KTi, LL.C
S-3
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Exhibit A
L.egal Description

Lot 2, Block 1, Valley Park Eighteenth Addition, Scott County, Minnesota
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EXHIBIT G
TO LEASE

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE, dated as of September , 2014, is made by K11
242, LLC, a Minnesota limited liability company (“Landlord”), and Goodwill Industries, Inc., a
Minnesota nonprofit corporation (“Tenant™).

1. Premises. For and in consideration of the rents and of the covenants and agreements
contained in that certain Lease by Landlord and Tenant dated as of September , 2014 (the
“Lease”), Landlord has leased to Tenant and Tenant has leased from Landlord those certain premises
described in the Lease (“Premises™) located in Scott County, Minnesota, on the property legally
described on Exhibit A attached hereto (“Property™).

2. Term. The initial term of the Lease is for a period commencing on the
Commencement Date (as defined in the Lease) and expiring on the ten (10) year and three (3} month
anniversary date of the Commencement Date, unless the Lease shall sooner end and lerminate as
provided in the Lease. Subject to the terms and provisions of the Lease, Tenant is given two (2)
extension options of five (5) years each in the Lease.

3. Use; Right of First Refusal. Subject to the terms and conditions of the Lease, the
Premises may be used for any lawful purpose. Tenant also has a right of first refusal with respect to
the Property, subject to the terms and conditions set forth in the Lease.

4, Memorandum of Lease. This Memorandum of Lease is executed in accordance with
the terms of the Lease for the purpose of giving notice of the existence thercof. The Lease is deemed
to be a material part hereof as though set forth at length herein. Whenever a contlict of provisions
between this Memorandum of Lease and the Lease shall occur, the provisions of the Lease shall
govern.

IREMAINDER OF PAGE INTENTIONAILLY LEFT BLANK]}
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IN AGREEMENT, the parties hereto have executed this Memorandum of Lease as of the day
and year first above written.

LANDLORD: TENANT:

KT) 242, LLC, © Goodwill Industries, Inc.,

a Minnesota limited liability company a Minnesota nonprofit corporation
By: By: Dr. Michael Wirth-Davis

[ts: Its: President and CEO

STATE OF MINNESOTA )
) 88,
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this day of September, 2014,
by , the of KTY 242, L.I.C, a Minnesota limited liabiiity

company, on behalf of the company.

Notary Public

STATE OF MINNESOTA )
} ss.
COUNTY OF RAMSEY )

The foregoing instrument was acknowledged before me this day of September, 2014,
by Dr. Michael Wirth-Davis, the President and CEO of Goodwill Industries, Inc., a Minnesota
nonprofit corporation, on behalf of the corporation.

Notary Public
This instrument was drafted by:
Oppidan, Incorporated (DAS)

5125 County Road 101, Svite 100
Minnetonka, MN 55345
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EXHIBIT A
TO MEMORANDUM OF LEASE

LEGAL DESCRIPTION O PROPERTY

Lot 2, Block 1, Valley Park Eighteenth Addition, Scott County, Minnesota
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EXHIBIT H
TO LEASE

PERMITTED ENCUMBRANCES

Real estate taxes and all supplemental taxes and special assessments due and payable
therewith not yet due and payable; and

Any mortgage or other security interest no or hereafier in force covering the Premises,
provided a SNDA is in place or put in place with any mortgage or sccurity

Grant of Easement for roadway, storm sewer and utilities in favor of City of Shakopee dated
December 12, 1989, filed December 14, 1989, as Document No, 47655,

Fasement for vtility purposes in favor of the City of Shakopee granted in Quit Claim Deed
dated September 11, 1992, filed September 16, 1992, as Document No. 59374. Amended by
Corrective Quit Claim Deed dated October 10, 2002, filed December 19, 2002, as Document
No. 137682.

Declaration of Protective Covenants and Restrictions dated May 13, 1996, filed May 16,
1996, as Document No. 81891; Amended by First Supplemental Declaration dated
November 22, 1996, filed November 27, 1996, as Document No 85581; Further arncnded by
Second Supplemental Declaration dated April 29, 1998, filed May 11, 1998, as Document
No. 94874,

Utility and Drainage Easement in favor of City of Shakopee dated October 8, 1997, filed
Qctober 10, 1997, as Document No. 90553.

Declaration of Restrictive Covenant dated May 19, 1999, recorded May 25, 1999, as
Document No. 103981.

Easements for drainage and drainage and utility purposes as shown on the plat of Valley Park
Twelfth Addition dated July 31, 1996, filed August 8, 1996 as Document No. 83617.

Fasements, terms, conditions, covenants, restrictions and provisions as contained in the
Pipeline Easement dated October 27, 2004, recorded November 9, 2004, as Document No,
162249,

Easements for drainage and utility purposes as shown on the plat of Valley Park Seventeenth
Addition dated August 28, 2012, filed August 31, 2012 as Document No. 217722.

Terms, conditions and provisions of Resolution No. 7222 dated August 21, filed August 30,
2012 as Document No, 217686,

Terms, conditions, provisions and easements for sidewalk and trail purposes, including any

incidental rights, in favor of the City of Shakopee as contained in the Sidewaik and Trail
Lasement dated August 28, 2012, filed August 31, 2012 as Document No. 217723,

H-1
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13. Terms, conditions, easements, restrictions, covenants, obligations and provisions as
conlained in the Reciprocal Easement Agrecment dated August 29, 2012, filed August 31,
2012, as Document Nao, 217725,

H-2
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EXHIBIT1
TO LEASE

EASEMENT AGREEMENT

[12 pages follow. See attached.]
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EASEMENT AGREEMENT

THIS EASEMENT AGREEMENT (this “Easement Agreement”) is made this _ day
of September, 2014, by KTJ 242, LLC, a Minnesota limited liability company (“K'TJ”) and HHS,
LLC, a South Dakota limited liability company (“HHS”).

RECITALS

WHEREAS, KTJ is the owner of that certain parcel of real property in the County of
Scott, State of Minnesota, that is legally described in Exhibit A attached hereto and made a part
hereot (the “KTJ Parcel™);

WHEREAS, HHS is the owner of that certain parcel of real property in the County of
Scott, State of Minnesota, that is legally described in Exhibit B attached hereto and made a part
hereof (the “HHS Parcel”). The HIIS Parcel is adjacent to the KTF Parcel;

WHEREAS, it is intended that the KTJ Parcel and the HHS Parcel will share a curb cut
and a drive aisle to gain access to and from an adjacent public street, now known as 12" Avenue
East; and

WHEREAS, to confirm the right to such shared access, KTJ and HHS desire to
memorialize their agreement concerning the establishment of an access easement benefiting the
KT3 Parcel and burdening the HHS Parcel, and an access easement benefiting the HHS Parcel
and burdening the KTJ Parcel, and to provide for the improvement, maintenance and use thereof.

NOW, THEREFFORE, in consideration of the foregoing, the parties do hereby grant,
imposc, create and establish the easements and covenants set forth below.

1. Definitions. In additien to the words and phrases defined elsewhere in this
Eascment Agreement, the words and phrases in this Section shall have the following meanings,
unless the context clearly indicates otherwise:

“Access Road Basement Area” shall mean that casement area, located on both the HHS
Parcel and the KTJ Parcel, that is depicied by crosshatching in Exhibit C attached hereto and
made a part hercof.
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“Access Road” shall mean the access road that will be constructed by KTJ in the Access
Road Easement Area.

“Lot” shall mean each of the HHS Parcel and the KT} Parcel, individually, and “Lots”
shall mean the HHS Parcel and the KTJ Parcel, collectively.

“Occupant” shall refer to any Owner or any other Person entitled to use and occupy any
improvements upon any Lot,

“Owner” shall refer to each of KTJ, HHS and to any Person (as hereinafter defined)} now
or hereafter owning fee title to a Lot, but shall not include the holder of a mortgage on any Lot
unless said holder forecloses its mortgage and all applicable redemption periods expire, accepts a
deed-in-lieu of foreclosure or otherwise becomes the owner of fee title to any portion of the any
Lot.

“Person™ shall refer to individuals, partnerships, joint ventures, limited liability
companies, corporations, trusts, vaincorporated associations and any other form of private,
public or governmental entity, or any one or more of thein, as the context may require.

2. Access Road.

2.1 Easement Beneftting KTJ Parcel. A perpetual, non-exclusive easement
and covenant is hereby established and declared by HHS, for the benefit of the KTI
Parcel and the use thereof by the Owners and Occupants of the KTJ Parcel and their
permiitees in common with others entitled to use the same, for vehicular and pedestrian
access, ingress and egress purposes over and across the Access Road which shall now or
hereafter be constructed or installed by KTJ within that portion of the Access Road
Fasement Area that is situated upon the HHS Parcel.

2.2 Easement Benefiting HHS Parcel. A perpectual, non-exclusive easement
and covenant is hereby established and declared by KTJ, for the benefit of the HHS
Parce] and the use thereof by the Owners and Occupants of the HHS Parcel and their
permittecs in common with others entitled to use the same, for vehicular and pedestrian
access, ingress and egress purposes over and across the Access Road which shall now or
hereafter be constructed or installed by KTJ within that portion of the Access Road
Easement Area that is situated upon the KTJ Parcel.

2.3 Maintenance of the Access Road. Each Owner shall, to the extent that the
Access Road is situated upon its Lot, maintain, repair and make replacements to the
Access Road in a first class condition, and keep the same free from the accumulation of
snow, ice, debris or obstructions, at its sole cost and expense. Notwithstanding the
foregoing, the Owner of the KTJ Parcel shall be responsible, at its sole cost and expense,
for the maintenance, repair and replacement of the entire Access Road until
improvements have been commenced on the HHS Parcel.

24 Resirictive _Covenant Reparding Access Road.  Neither Owner shall
consiruct or install, or permit to be constructed or installed, any obstruction in the Access
Road that would tmpair the use and enjoyment of the easernents granted herein.
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3. Use of Easement Benefiting the KTJ Parcel. The use of the easement and
covenant created in Section 2.1 hereof shall be non-exclusive and for the use and benefit of the
Owner of the KTJ Parcel, its successors and assigns, and such tenants, agents, invitees, licensees,
cmployees, coniractors and mortgagees as might be designated by the Owner of the KTJ Parcel,
from time 1o time.

4, Use of Easement Benefiting HHS Parcel. The use of the easement and covenant
created in Section 2.2 hereof shall be non-exclusive and for the use and benetit of the Owner of
the HHS Parcel, its successors and assigns, and such tenants, agents, invitees, licensees,
employees, contractors and mortgagees as might be designated by the Owner of the HHS Parcel,
from time to time.

5. Temporary Construction Easement. During the period of initial construction of
the Access Road, KTJ shall have a temporary construction easement (the “Temporary
Construction Easement™) over those portions of the HHS Parcel located within ten (10) feet of
the Access Road Easement Area for the purposes of transporting and staging equipment and
materials in connection with the construction of the Access Road.

6. Duration. This Easement Agreement und each easement and covenant created
hereby shall be perpetual in duration.

7. Legal Effect of Easement Benefiting the KTJ Parcel. The easement, righls and
benefits created by Section 2.1 of this Easement Agreement are appurtenant to the KTJ Parcel
and may not be transferred, assigned or encumbered except as an appurtenance to such Lot.

8. Legal Effect of Easement Benefiting IHHS Parcel. - The easement, rights and
benefits created by Section 2.2 of this Easement Agreement are appurtenant to the HHS Parcel
and may not be transferred, assigned or encumbered except as an appurtenance to such Lot.

9. Amendment. This Easement Agreement and any provision herein contained may
be terminated, extended, modified or amended, only with the express written consent of the
Owners and mortgagees, if any, of the HHS Parcel and the KTJ Parcel.

10.  Default; Remedies. For purposes hereof, the violation or threatened violation, by
an Owner or Occupant of a Lot, or such Owner’s or Occupant’s tenants, agents, licensees,
employees, or contractors, of any of the provisions of this Easement Agreement, shall be
considered to be a violation or threatened violation of such provision or provisions by the Owner
of such Lot. The provisions of this Easement Agreement shall be enforced as follows:

10.1  Injunctive Relief. In the event of any violation or threatened violation by
any Owner of any of the provisions of this Easement Agreement, in
addition to remedies that may be available at law, any other Owner will
have the right to enjoin such violation or threatened violation in a court of
competent jurisdiction. Prior to the commencement of any such action,
not less than ten (10) days prior written notice of the violation will be
given to the Owner claimed to have committed such violation.
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10.2

10.3

10.4

Self-Help. In the event any Owner fails to perform any of the provisions
of this Easement Agreement, any other Owner will have the right, without
being obligated to do so, to enter upon the property of such defaulting
Owmner and perform the obligations of the defauiting Owner hereunder;
provided, however, that written notice of such intention, specifying the
nature of the alleged default and the actions to be performed, has been
given to the defaulting Owner not less than ten (10) days prior to the
cominencement of such action or not less than twenty-four (24) hours
prior to such commencement if, in the reasonable judgment of the Owner
giving notice, such default is of an emergency nature; provided, in the
event that at any time an accumulation of snow on the Access Road is in
excess of two inches (2™) deep, the Owner of either the HHS Parcel or the
KT} Parcel may plow the Access Road without prior notice to the
defaulting Owner and may obtain reimbursement for the cost thercof
pursuant to the provisions of this paragraph. During such ten (10) day or
twenty-four (24) hour period, as the case may be, the defaulting Owner
will have the right to perform or commence performance of action
appropriate to remedy such default, and provided such action is diligently
carried to completion, the right of such other Owner to perform the
obligation of the defaulting Owner will terminate. If an Owner elects 10
perform the action to have been performed by a defaulting Owner
(including without limitation the snow-plowing described above) on
completion of such action, or from time to time, if the action is of a
continuing nature, an itemized statement of the costs thereof will be
submitied to the defaulting Owner and the amount thereof will be
immediately due and payable by the defaulting Owner, which amount will
bear interest at the rate of twelve percent (12%) per annum, or the highest
rate permitted by law, whichever is less, until paid. Without limiting any
rights or remedies of any Person set forth herein or at law or in equity, 2
non-exclusive easement and covenant shall exist (for the beaefit of atl
present and . future Owners of the HHS Parcel and the KTJ Parcel) for a
right of entry over and across any portion of the Access Road Easement
Area for all purposes reasonably necessary te enable such Owner to
perform any of the obligations set forth in this Easement Agreement which
a defaulting Owner has failed to perform.

Force Majeure. If performance of any action by any Owner is prevented
or delayed by act of God, war, labor disputes or other cause beyond the
reasonable control of such Owner, the time for the performance of such
action will be extended for the period that such action is delayed or
prevented by such cause. '

Notice of Default. An Qwner will not be in default under this Easement
Agreement unless the Owner has received written notice specifying the
nature of such default and has failed to cure or commence appropriate
action to cure such default within the times herein provided.



10.5 No Termination. No breach of this Easement Agreement will entitle any
Owner to cancel, rescind or otherwise terminate this Easement Agreement.
The foregoing limitation will not affect, in any manner, any other right or
remedy which any Owner might have by reason of any breach of this
Easement Agreement.

11.  Reimbursement; Lien Rights. The Owner of the HHS Parcel shall have a lien in its favor
upon the KTJ Parcel to secure all amounts payable by the Owner of the KTJ Parcel in connection
with any failure to perform said Owner’s obligations hereunder. The Owner of the KTJ Parcel
shall have a lien in its favor upon the HHS Parcel to secure all amounts payable by the Owner of
the HHS Parcel in connection with any fatlure to perform said Owner’s obligations hereunder.
The lien shall attach only upon the filing or recording of a notice or statement thereof (a “Lien
Notice™) against the defaulting Owner’s Lot in the real property records of Scott County,
Minnesota, specifying the party claiming such lien, the nature of the default, the actions
completed to cure such default, and the amount of the lien being asserted. Any such lien or liens
may be foreclosed in the same manner as foreclosure of a mechanic’s lien, and the lienholder
may recover from the proceeds of such reasonable foreclosure attorneys’ fees and other costs and
expenses of foreclosing the lien and collecting the sums due thereunder, in addition to the
indebtedness secured by the lien. Any such indebtedness, interest and reasonable costs of suit or
collection shall also be recoverable by any other remedy then available to such creditor at taw or
in equity.

12, Miscellaneous. It is further agreed as follows:

12.1  Notices.  All notices, statements, demands, approvals and other
communications given pursuant to this Easement Agreement will be in
writing and will be delivered in person, prepaid by nationally recognized
overnight delivery service, or by certified or registered mail, postage
prepaid, to the Owners at the addresses maintained by the Owners on file
with the office of the Scott County Treasurer, for delivery of tax
statements relating (o the Lot which they own, until such addresses are
changed by wntten notice.

12.2  Antorneys’ Fees. If any Owner institutes any action or proceeding against
another Owner relating to the provisions of this Easement Agreement or
any default hereunder, the prevailing party therein shall be entitled to an
award of its reasonable cxpenses and allorneys’ fees.

12.3  Waiver of Default. No waiver of any default by any Owner will be
implied from the failure by any other Owner to take any action in respect
of such default. No express waiver of any default will affect any default
or extend any period of time for performance other than as specified in
such express waiver, One or more waivers of any default in the
performance of any provision of this Easement Agreement will not be
deemed a waiver of any subsequent default in the performance of the same
provision or any other provision. The consent to or approval of any act or
request by any Ovwner will not be deemed to waive or render unnecessary
the consent to, or approval of, any subsequent similar act or request. The
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12.4

12.5

12.6

12.7

12.8

12.9

12.10

nghts and remedies provided by this Easement Agreement are cumulative
and no right or remedy will be exclusive of any other, or of any other right
or remedy, at law or in equity, which any Owner might otherwise have by
virtue of a default under this Easement Agreement, and the exercise of any
right or remedy by any Owner will not impair such Owner’s standing to
exercise any other right or remedy.

No Partnership. Nothing contained in this Easement Agreement and no
action by the Owners will be deemed or construed by the Owners or by
any third person to create the relationship of principal and agent, or a
partnership, or a joint venture, or any association between or among any of
the Owners.

Severability. I any provision of this Easement Agreement is, to any
extent, declared by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Easement Agreement (or the
application of such provision to persons or circumstances other than those
in respect of which the determination of invalidity or unenforceability was
made) will not be affected thereby and cach provision of this Easement
Agreement will be valid and enforceable to the fullest extent permitted by
law,

Goveming Law. This Easement Agreement will be construed in
accordance with the laws of the State of Minnesota.

Captions. The captions of the paragraphs of this Easement Agreement are
for convenience only and arc not intended to affect the interpretation or
construction of the provisions herein contained.

Singular and Plural. Whenever required by the context of this Easement
Agreement, the singular shall include the plural, and vice versa, and the
masculine shall include the feminine and neuter genders, and vice versa

Binding Effect. The provisions of this Easement Agreement will be
binding on the Owners and their respective successors, assigns and
mortgagees to the extent herein provided.

Insurance and Indemnification. Fach party hereto shall defend, indemnify
and hold the other party harmless from and against all claims, lawsuits,
costs, expenses, damages or liabilities (including without limitation
attormeys” fees and costs) arising or resulting from any occurrence within
the indemnifying party’s Lot, including without limitation in any way, (o
the extent arising owt of (i) the possession, use, occupancy, maintenance of
control of the Access Road Easement Area, except to the extent caused by
the gross negligence, willful misconduct, breach of this Easement
Agreement or violation of applicable laws by such non-indemnifying
party, anyone claiming under such non-indemnifying party or any of their
respeclive employees, agents, representatives, contractors and/or
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subcontractors, and (it) the filing or potential filing of any mechanic’s or
materialmen’s lien or other proceeding (including without limitation, any
lis pendens) against any real property in connection with any work or
activity by such indemnifying party or anyone claiming under such
indemnifying party. Each Owner shall maintain their own commercial
general liability Insurance against claims on account of bodily injury,
death and property damage incurred upon or about the Access Road
Easement Area in amounts deemed prudent and reasonable under the
circumstances. Notwithstanding anything to the contrary set forth in this
Easement Agreement, the parties hereto hereby release one another and
their respective agents from any and all damage covered by property or
liability insurance within the Access Road Easement Area, to the amount
of insurance proceeds received, even if such loss or damage was caused by
the fault or negligence of the other party hereto, or anyone for whom such
party may be responsible. Such provisions shali survive the termination,
release or expiration of this Easement Agreement.

[SIGNATURE PAGES ATTACHED HERETO]



SIGNATURE PAGE
TO
EASEMENT AGREEMENT

THIS EASEMENT AGREEMENT has been executed and delivered as of the date first
above written.

KTJ 242, LLC
a Minnesota limited liability company

By:
Joseph H. Ryan, President
STATE OF MINNESOTA )
) ss.
COUNTY OF HENNEPIN )
The foregomg instrument was acknowledged before me this _day of

2014, by Joseph H. Ryan, the President of KTJ 242, LLC, a Minnesota limited llabll;t-y company,
by and on behalf of said limited liability company.

Notary Public
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SIGNATURE PAGE
TO
EASEMENT AGREEMENT

THIS EASEMENT AGREEMENT has been executed and delivered as of the date first
above written.

HHS, LL.C
a South Dakota limited liability company

By:
Its:_
STATE OF
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of ,
2014, by , the of HHS, LILC, a

South Dakota limited liability company by and on behalf of said limited liability company.

Notary Public

This instrument was drafted by
and should be returned to:

David A. Scott

Oppidan, Inc.

5125 County Road 101, Suite 100
Minnetonka, MN 55345
dave@oppidan.com
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Exhibit “A”

Legal Description: KTJ Parcel

Lot 2, Block 1, Valley Park Eighteenth Addition, Scott County, Minnesota
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Exhibit “B”

Legal Description: HHS Parcel

Lot 1, Block 1, Valley Park Cighteenth Addition, Scott County, Minnesota
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Exhibit “C”

Depiction of Access Road Easement Area
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ADDENDUM TO EASEMENT AGREEMENT

This ADDENDUM TO EASEMENT AGREEMENT (this " Addendum"), dated as
of August A 2017 (the "Effective Date"), by and between HHS, LLC, a South
Dakota limited liability company ("HHS") 140 E. Hinks Lane, Sicux Falls, South Dakota
57104, and FURN USA, LLC, a South Dakota limited liability company (“Furn USA"}
140 E. Hinks Lane, Sioux Falls, South Dakota 57104 and MDSC 2015, LLC ("MDSC"),
a Minnesota limited liability company, 7556 Washington Ave So, Eden Prairie, MN
55344. HHS, Furn USA and MDSC are sometimes referred to herein collectively as
“Parties” or individually as a “Party.”

RECITALS:

WHEREAS, KTJ 242, LLC, a Minnesota limited {iability company ("KTJ") and
HHS entered into an Easement Agreement dated September 14, 2014 (“Easement
Agreement’), which Easement Agreement was recorded as Doc. No, 230901 in the
office of the Registrar of Titles in Scott County, Minnesota on October 1, 2014, a copy of
which Easement Agreement is attached hereto as Exhibit A and by this reference
incorporated as if fully set forth herein; and

WHEREAS, subsequent to the recording of that document, the property owned
by KTJ and described as the “KTJ Parcel” and legally described in Exhibit A in the
Easement Agreement, was conveyed to MDSC; and

WHEREAS, Furn USA was not a party to the Easement Agreement but owns
contiguous praperty and desires add its property to and obtain the benefits of the
easement for vehicular ingress and egress over, through and around HHS and MDSC's
properties and grant an easement to the HHS and MDSC’s properties for vehicular
ingress and egress over, through and around its property and to subject its property to
the burdens set forth in the Easement Agreement to Owners; and

WHEREAS, the current owners of the parcels benefited and burdened by this
Addendum are as follows:

1. MDSC 2015, LLC owns the property described as set forth as Exhibit 1
attached hereto and by this reference is incorporated as if fully set forth
herein (the “KTJ Parcel”).

2. HHS, LLC owns the property described as set forth as Exhibit 2 attached
hereto and by this reference is incorporated as if fully set forth herein (the
“HHS Parcel”).

3. Furn USA, LLC owns the property described as set forth as Exhibit 3
attached hereto and by this reference is incorporated as if fully set forth
herein (the "Furn USA Parcel”); and



WHEREAS, any capitalized term used in this Addendum not defined herein shall
have the same meaning and definition as set forth in the Easement.

NOW, THEREFORE, for good and valuable consideration, the mutual covenants,
terms and conditions set forth herein, the Recitals which are factually true and correct
and made a part of this Addendum as is fully set forth below, the receipt and sufficiency
of which are hereby acknowledged, the parties agree as follows:

1. Grant of Easement. Each Parly hereby grants to each of the other Parties, and
to the agents, customers, invitees, licensees, tenants and employees of the other each
of the Parties, a perpetual nonexclusive easement upon, about, over, through and
around each Party’s respective parcels, including parking lots, roadways, driving lanes,
and access areas for the purpose of ingress and egress to and from (i} a public street
and (ii) each Party’s parcel, in the same manner as available for the agents, customers,
invitees, licensees, tenants and employees of each Party’s own property. This
easement is for the benefit of and burdens each parcel described on Exhibits 1, 2 and
3 attached hereto.

2. Indemnification. Each Party (an "Indemnifying Party") shall indemnify, hold
harmiess and defend the other Party (each, an "indemnified Party") from and against
any and all claims, including reasonable attorney's fees and court expenses incurred in
connection with any claims or any proceeding related thereto, which occur in, on or
about the Indemnified Party's Parcel as a result of use of the Easement Area by the
Indemnifying Party, its agents, customers, invitees, licensees, tenants and employees.
[n the event that any action or proceeding is commenced against an Indemnified Party
by reason of such claims, upon notice of such action to the Indemnifying Party from the
Indemnified Party, the Indemnifying Party shall defend such action or proceeding and
indemnify the Indemnified Party with respect thereto. In such event, control of such
proceeding, including the selection of counsel and the determination to settle such
claims, shall be vested in the Indemnified Party. The provisions of this Section shall
survive termination of this Addendum.

3. Limitation of Damages. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED IN THIS AGREEMENT, IN THE EVENT OF A DEFAULT BY
PARTY HEREUNDER, OR FOR ANY OTHER REASON, NO PARTY SHALL NOT BE
LIABLE TO ANOTHER PARTY FOR ANY [INDIRECT, PUNITIVE, SPECIAL,
CONSEQUENTIAL OR INCIDENTAL DAMAGES WHATSOEVER, INCLUDING LOSS
OF GOODWILL OR LOSS OF PROFITS. '



4, Prior Easement. The parties hereto agree that the provisions of Exhibit A are,
except to the extent modified by the provisions hereof, in full force and effect, and not in
any manner changed or modified by the terms hereof and apply to Furn USA to the
same extent as if it were named in the Easement Agreement as a party.

5. Representations and Warranties. Each Party represents and warrants to each
of the other Parties that such Party has the full right, power, fitle and interest to enter
into this Addendum.

6. Notices. All  notices, statements, demands, approvals and other
communications given pursuant to this Addendum will be in writing, will be effective
upon receipt and shall be in writing and be delivered in person, prepaid by nationally
recognized overnight delivery service, or by cerlified or registered mail, postage
prepaid, to the Owners at the following addresses, until such addresses are changed by
written notice.

if to HHS, LI.C and/or Furn USA, LLC: HHS, LLC/Furn USA, LLC
Attn: William Hinks
140 E. Hinks L.ane
Sioux Falls, SD 57104

With a copy to: Vance R.C. Goldammer
Redstone Law Firm LLP
101 N. Phillips Ave
Suite 402
Sioux Falls, SD 57104

If to MDSC 2015, LLC: MDSC 2015, LLC
Attn; Carol Sundet-Meeker
7556 Washington Ave So
Eden Prairie, MN 55344

With a copy to: Robert P. Abdo, Esqg
Lommen Abdo, P.A.
1000 International Centre
920 Second Avenue Scuth
Minneapolis, MN 55402

7. Severability. [f any provision of this Addendum is, to any extent, declared by a
court of competent jurisdiction to be invalid or unenforceable, the remainder of this
Addendum {or the application of such provision to persons or circumstances other than
those in respect of which the determination of invalidity or unenforceability was made)
will not be affected thereby and each provision of this Addendum will be valid and
enforceable to the fullest extent permitted by law.

Py
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8. Attorneys' Fees. In the event of any dispute between the parties regarding the
enforcement or effect of this Agreement, including one subject to arbitration, the non-
prevailing party in any such dispute shall pay the prevailing party's reasonable
attorneys' fees and costs incurred. In the event of arbitration, the fees of the arhitrator
and the cost of the arbitration shall be paid by the non-prevailing party. In the event that
neither party wholly prevails, the court or arbitrator, as applicable, may apportion the
costs or fees as the court or arbitrator deems appropriate.

9, Governing Law. This Addendum will be construed in accordance with the laws
of the State of Minnesota.

10. Captions. The captions of the paragraphs of this are for convenience only and
are not intended to affect the interpretation or construction of the provisions herein
contained.

11.  Singular and Plural. Whenever required by the context of this Addendum, the
singutar shall include the piural, and vice versa, and the masculine shall include the
feminine and neuter genders, and vice versa

12. Binding Effect. The parties to this Addendum hereby acknowledge and agree
that the easements and other rights conferred by this Addendum are intended to, and
do, constitute covenants that run with the land and shall inure to the benefit of and be
binding upon the parties and their respective grantees, heirs, successors and assigns.

13.  Counterparts. This Addendum may be executed by the parties hereto in
separate counterparts, each of which when so executed and delivered shall be deemed
an original for all purposes, and all such counterparts shall together constitute but one
and the same instrument. A signed copy of this Addendum delivered by facsimile/e-maii
shall be deemed to have the same legal effect as delivery of an original signed copy of
this Addendum. Notwithstanding the foregeing, each party hereto shall deliver original
counterpart signatures to the other parties for filing or recording in the appropriate office
in Scott County, Minnesota.

14. Further Cooperation. Each of the Pariies to this Addendum agree to execute
such other documents and to perform such other acts as may be reasonably necessary
or desirable to further the expressed and intent purpose of this Addendum.

15, Amendment. This Addendum and the Easement Agreement may not be
modified, amended or terminated except in a writing signed by each party hereto.

16.  Survival of Provisions. If any section, subsection, clause, phrase or sentence

of this Addendum or the Easement Agreement for any reason is held to be invalid or

unenforceable as to any person or circumstance, the application of said section,

subsection, clause, phrase or sentence to persons or circumstances other than those to
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which it shall he held invalid or unenforceable shall not be affected thereby, and all
provisions hereof in all other respects herein shall remain valid and enforceable.

17.  Term. Rights granted herein shall be forever.

18.  No Termination for Breach. Notwithstanding the foregoing to the contrary,
no breach hereunder shall entitle any owner to cancel, rescind, or otherwise terminate
this Addendum or the Easement Agreement. No breach hereunder shall defeat or
render invalid the lien of any mortgage upon any Party’s parcel made in good faith for
value, but the easements, covenants, conditions and restrictions hereof shall be binding
upon and effective against all parcels covered hereby whose title thereto is acquired by
foreclosure, trustee’s sale, or otherwise.

19. Equitable Relief. The obligations and rights of each Party to this Addendum and
the Easement Agreement may be enforced by decree for specific performance,
mandatory or prehibiting injunction or other appropriate equitable relief.

20. Private Rights. The rights and easement provided in this Addendum and the
Easement Agreement are private rights and easements. The Parties expressly disclaim
any intention to dedicate such rights and easements to the public use (whether
expressly or by implication by virtue of acts, omissions or otherwise). No provision of
this Addendum and the Easement Agreement and no acts or omissions in connection
with this Addendum and the Easement Agreement, shall, or shall be deemed to, permit
the public or any person to acquire any prescriptive easement or other right in or
interest with respect to such rights and easements or any segment thereof.

21.  Dispute Resolution. If the Parties are unable to resolve the any claim or
dispute arising from, or relating to, this this Addendum and the Easement Agreement by
negotiation within sixty (60) days, then they will enter into mediation, using a neutral
mediator having experience with the real estate industry. Finally, as a last resort, either
Party may cormmence litigation. Each Party will bear its own costs in dispute resolution.
All negotiations are confidential and will be treated as settlement negotiations, EACH
PARTY IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRIAL AS TO ANY
CLAIMS OR DISPUTES ARISING FROM, OR RELATING TO, THIS ADDENDUM
AND THE EASEMENT AGREEMENT.

[SIGNATURE PAGES ATTACHED HERETO]



SIGNATURE PAGE
TO
ADDENDUM TO EASEMENT AGREEMENT

THIS ADDENDUM has been executed and delivered as of the date first above
written.

HHS, LLC

a South Dakota limited liability company

By:
Its:
STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
, 2017, by , the of

HHS, LLC, a South Dakota limited liabiiity company by and on behalf of said limited
liability company.

[SEAL]

Notary Public -



SIGNATURE PAGE
TO
ADDENDUM TO EASEMENT AGREEMENT

THIS EASEMENT ADDENDUM has been executed and delivered as of the date
first above writien.

Furn USA, LLC

a South Dakota limited liability company

By:
Its:
STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
, 2017, by , the of

HHS, LLC, a South Dakota limited liability company by and on behalf of said limited
liability company.

[SEAL]

Notary Public



SIGNATURE PAGE
TO
ADDENDUM TO EASEMENT AGREEMENT

THIS ADDENDUM has been executed and delivered as of the date first above

written,
MDSC 2015, LLC

a Minnesota limited liability company

By: (f“i:)_xkéﬁci_/ L‘C..é,ﬁ?./fé.@ub
;S 'y e~ e
Its: \/ AAL f”/)/tfcld.f.ﬁée.ff / C,L/ ”

STATE OF MINNESOTA )
. _ } s8.

The foregoing instrument was acknowledgedf before me this Sy day of

LAt L2017, by {2 »(Fx,‘r‘fU{‘IYf‘_bb the U.{z 1"?'-:"{&5}(?31‘-"*.7?‘ [ (e of
MDSC 2015, LLC, a limited liability cecmpany by and on behalf of

said fimited hability company.

[SEAL]

/}"E '»./"":’ . - f
140 TN biAo

ey ,{ir.(,f

Notary{"'ﬁ/l;iblic -

JULIE M LAABS
= NOTARY PUBLIC- MINNESOTA
5 MY COMMISSION EXFIRES 01/31/2020




EXHIBIT 1
l.egal Description: MDSC 2015, LL.C

Lot 2, Block 1, Valley Park Eighteenth Addition, Scott County, Minnesota.



EXHIBIT 2
Legal Description: HHS, LLC

Lot 1, Block 1, Valley Park Eighteenth Addition, Scott County, Minnesota.



EXHIBIT 3
LEGAL DESCRIPTION: FURN USA, LLC

That part of Tract A, Registered Land Survey Number 175, Scott County, Minnesota,
which lies easterly of the following-described line:

Commencing at the southeast corner of said tract A; thence South 85 degrees 44
minutes 55 seconds West, an assumed bearing, along the south line of said Tract A, a
distance of 870.25 feet to the point of beginning of the line to be described; thence
North 4 degrees 11 minutes 19 seconds West, a distance of 504.99 feet, more or less,
to the north line of said Tract A, and said line there terminating.



EXHIBIT A
Easement Agreement



TERMINATION
' OF
RECIPROCAL EASEMENT AGREEMENT

£

This TERWIINATIOM ?{EbCIPROCAL EASEMENT AGREEMENT (this
"Agreement"), dated as of Julfe= % 2017 (the "Effective Date”), by and among HHS,
LLC ("HHS"), a South Dakota limited liability Company, 140 E. Hinks Lane, Sioux Falls,
South Dakota 57104, MDSC 2015, LLC ("MDSC"), a Minnesota limited liability
company, 7556 Washington Ave So, Eden Prairie, MN 55344 and MASON CITY
MOTEL DEVELOPMENT, INC. (‘MiICMD"), a South Dakota Corporation, 3130 West 57"
Street, Suite 100B, Sioux Falls, South Dakota 57108, and FURN USA, LLC {“Furn
UsA’). HHS, MDSC, MCMD and Furn USA are sometimes referred to herein
collectively as “Parties” or individually as a “Party.”

RECITALS:

WHEREAS, HHS, Furn USA and Shakopee Hospitality, Inc. ("SHI") entered into
a Reciprocal Easement Agreement (“REA”) dated August 29, 2012, recorded on August
31, 2012, Doc. No. 217725 in the office of the Registrar of Titles in Scott County,
Minnesota, a copy of which REA is attached hereto as Exhibit A and by this reference
incorporated as if fully set forth herein; and

WHEREAS, the REA benefitted and burdened the property owned by HHS, Furn
USA and SHI which property is located in Scott Counly, Minnesota and described in the
REA on Exhibit B and Exhibit D (‘"Easement Property”); and

WHEREAS, the REA provided rights and obligation with respect to vehicular
ingress and egress over, through and around the Easement Property as more
particularly set forth in the REA; and

WHEREAS, aiter the date of the REA, MDSC and MCMD purchased and now
own certain parcels of the Easement Property; and

WHEREAS, the current Owners of the parcels benefited and burdened by the
REA are as follows:

A. Furn USA, LLC owns the property described on Exhibit 1.

B HHS, LLC owns the property described on Exhibit 2.

C. MDSC 2015, LLLC owns the property described on Exhibit 3.
D

Mason City Motel Development, Inc. owns the property described on
Exiibit 4.



E. HHS, LLC owns the property described on Exhibit 5; and

WHEREAS, it is the intention of the parties hereto that said REA be, in all
respects, terminated effective upon the execution of this Agreement by all of the parties
hereto, and be of no further force or effect.

NOW, THEREFORE, for good and valuable consideration, the mutual covenants,
terms and conditions set forth herein, the Recitals which are factually true and correct
and made a part of this Agreement as is fully set forth below, the receipt and sufficiency
of which are hereby acknowledged, the parties agree as follows:

1. Termination of REA. With respect to the Easement Property, (i) the
parties shall no longer be bound by the provisions of the REA, (ii) the REA shall be of
no further effect, and (ii) the REA is, in all respects, hereby terminated. For the
avoidance of doubt, all terms, conditions and provisions contained in each paragraph of
the REA are hereby terminated, including but not limited to, the paragraphs setting forth
Grant of Easement and Right of First Refusal.

2. Recording. Each of the parties hereto hereby authorizes the recording of
this Agreement with the Registrar of Title in Scott County, Minnesota.

3. Representations and Warranties. Each Party represents and warrants to
each of the other Parties that such Party has the full right, power, title and interest to
terminate the REA and enter into this Agreement. '

4. Release. Effective upon such execution by all Parties to this
Agreement, each Party releases each of the other Parties and all predecessors and
successors in interest with respect to any claim, liability or damage of whatever kind,
amount or nature arising out of or in any way in connection with the REA and occurring
prior to the date of execution of this Agreement.

5. Motices.  All notices, statements, demands, approvals and other
communications given pursuant to this Agreement will be in writing, will be effective
upon receipt and shall be in writing and be delivered in person, prepaid by nationaily
recognized overnight delivery service, or by certified or registered mail, postage
prepaid, to the Owners at the following addresses, until such addresses are changed by
written notice. Except as otherwise provided in this Agreement, a Natice is effective
only: {(a) upon receipt by the receiving party and (b) if the party giving the Notice has
complied with the requirements of this Section 5.

If to HHS, LLCand/or HHS, LLC/Furn USA, LLC
Furn USA, LILC: Attn: William Hinks
140 E. Hinks Lane
Sioux Falls, SD 57104



With a copy to: Vance R.C. Goldammer
Redstone Law Firm LLP
101 N. Phillips Ave.
Suite 402
Sioux Falls, SD 57104

If to MIDSC 2015, LLC: MDSC 2015, LLC
: Attn: Carol Sundet-Meeker
7556 Washington Ave So
Eden Prairie, MN 55344

With a copy to: Robert P. Abdo, Esq.
Lommen Abdo, P.A.
1000 International Centre
920 Second Avenue South
Minneapolis, MN 55402

If to Mason City Motel Lee Howell
Development, Inc.: 3130 West 57" Street
Suite 100B

Sioux Falis, SB 57108

With a copy to: John Mullen
Boyce Law Firm LLP
300 S. Main Avenue
Sioux Falls, SD 57104

Severability. If any provision of this Agreement is, to any extent, declared
by a court of competent jurisdiction to be invalid or unenforceable, the
remainder of this Agreement {or the application of such provision to
persons or circumstances other than those in respect of which the
determination of invalidity or unenforceability was made)} will not be
affected thereby and each provision of this Agreement will be valid and
enforceable to the fullest extent permitied by law.

Governing Law, This Agreement will be construed in accordance with
the laws of the State of Minnesota.

Captions. The captions of the paragraphs of this are for convenience
only and are not intended to affect the interpretation or construction of the
provisions herein contained.

Singular and Plural. Whenever required by the context of this
Agreement, the singular shall include the plural, and vice versa, and the

masculine shall include the feminine and neuter genders, and vice versa
3



10. Binding Effect. The provisions of this Agreement will be binding on the
Owners and their respective successors, assigns and mortgagees to the
extent herein provided.

[SIGNATURE PAGES ATTACHED HERETO]



SIGNATURE PAGE
TO
TERWINATION OF RECIPROCAL EASEMENT AGREEMENT

THIS TERMINATION OF RECIPROCAL EASEMIENT AGREENMENT has been
executed and delivered as of the date first above wrilten.

HHS, LL.G

a South Dalota limited Kabilily company

1
L

)?

By:{ {1/ /s Y17 (A p
STATE OF S’ou-\u Oaiécri—m_,)

— ; )
its: /7%1{ gﬁ g./(,'fz;,i 1y eom pdd)
) ss.

COUNTY oF _Munni hhaho )

The foregoing instrument was acknowiedged before me this /&5m day of
@cwff‘ 2017, by Willar A. Hinks | the mﬂm{fﬁ”ﬁjf Mein e~ of
HHS, ILLC, a South Dakota limited liability company by and on behaif of said iimiled
liability company.

[SEAL] % . ,}
nelies Wﬁmdfléf{

Notary Public - / Savefac 1k kot

[ My £ORIISS Nt LK PIved—

SEAL Fhegreat, 22, 2419

Notary Public




SIGNATURE PAGE
TO
TERMINATION OF RECIPROCAL EASEMENT AGREEZMENT

THIS TERMINATION OF RECIPROCAL FEASEMENT AGREEMENT has heen
executed and delivered as of the date first above writlen.,

Furn USA, LLC

a South Dakoeta fimited liability company

-

/
By{(
fs: 14 mgem ber

L

> ’
STATE QF ‘;Scntf'f/( Oﬂ, If—dm_)
) } ss.
counTy oF _Minae o }

The foregoing instrument was aclinowledged before me this /(f% day of
U

Bgust 2017, by Willlaps B Hin ks | the Manayiag Ao Bt of
Flarn VoA, LWCHES;

—a South Dalcota limited liability company by and on“hehall of said limited

liability company.

A incsee, Winlho

Notary Public 7 Sottoe L kot
Mg Comans si2in .f/yp fred—

Aug. 22,2019

Motary Public
SEAL
-S0uth Dakota

sl

e sy e A |

G



SIGNATURE PAGE
TO
TERMINATION OF RECIPROCAL EASEMENT AGREEMENT

THIS TERMINATION OF RECIPROCAL EASEMENT AGREEMENT has been
execuled and delivered as of the date first above wrilten.

MDSC 2015, LLC

a limited liability company

5y et Cee oy
Is: V:f/‘f"’l/' ;//L-ﬁfdfwff-m-ﬁ" SO O

STATE OF MINNESOTA )

——

S8,

COUNTY OF _ifeipycniy )

The foregoing mblrument was acknowledged before me this ,,“f g day of

_,J suti 2017, by [l Swindit Mecker, the Vip wbtsigiad ) Lo of
MDSC 2015, LLC, a ismlted liability company by and on behalf of

said limited lability company.

[SEAL]
L, ’/,f;f ISR
Notary,Pubhc
JULIE M LAABS
4 NOTARY PUBLIC - MINNESOTA
7 MY COMMISSION EXPIRES 01/31/2020




SIGNATURE PAGE
TO
TERMINATION OF RECIPROCAL EASEMENT AGREEMENT

THIS TERMINATION OF RECIPROCAL EASEMENT AGREEMENT has been

executed and delivered as of the date first above written.
Mason City Motel Development, Inc.

A%z NI, COrporation

m PR —
s\ L ‘?eﬁv\

STATE OF 5@&& \\ll\( o)

} ss.

COUNTY OF \M 1Y -\'le.\fl\ A

instrument was acknowledged ‘)efore me this 7 day of
the _ Mo QL VA o e of

Naseeal 2017, by e Mausell,
Masol Clty Motel Development, Inc., & . _ \(Al\ Nh]—n corporation by and on behalf
of said limited liability company.

'\ The foregoing i
Lot '

<=

[SEAL} }\
J ku\-k,dﬁf /\ ' \._/{\(-" s
Notary Public- 1) ’ZQd’Z,iZ;
i
“\\\lllllm’m,,
Seesha Y,
-?3"&\2\-". . NOT - &6:53//////
g/ Sg B W0%
s i qr isE
20 Y, NG
20", /N fv§
///’f?% \\\Q 8
“y, A;(om\\\ o

(Tt



EXHIBIT 1
Legal Description: Furn USA, LLC

That part of Tract A, Registered Land Survey Number 175, Scott County, Minnesota,
which lies easterly of the following-described line:

Commencing at the southeast corner of said tract A; thence South 85 degrees 44
minutes 55 seconds Weslt, an assumed bearing, along the south line of said Tract A, a
distance of 870.25 feet to the point of beginning of the line to be described; thence
North 4 degrees 11 minutes 19 seconds West, a distance of 504.99 feet, more or less,
to the north line of said Tract A, and said line there terminating.



EXHIBIT 2
Legal Description: HHS, LLC

Lot 1, Block 1, Valley Park Eighteenth Addition, Scott County, Minnesota.



EXHIBIT 3
Legal Description: MDSC 2015, LLC

Lot 2, Block 1, Valley Park Eighteenth Addition, Scott County, Minnesota



EXHIBIT 4
Legal Description: Mason City #Motel Development, Inc.

Lot 2, Block 1, Valley Park Seventeenth Addition, Scott County, Minnesota.



EXHIBIT 5
Legai Description: HHS, LLC

Lot 3, Block 1, Valley Park Seventeenth Addition, Scott County, Minnesofa.



EXHIBIT A
Reciprocal Easement Agreement



