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Submitted by: Chair of the Assembly at the
Request of the Mayor

Prepared by:  Community Development
Department

For Reading: November 22, 2011

CLERK'S OFFICE
APPROVED
paics [ 221 _ANCHORAGE, ALASKA

AR No. 2011-309

A RESOLUTION OF THE ANCHORAGE MUNICIPAL ASSEMBLY APPROVING
AN ALCOHOLIC BEVERAGES CONDITIONAL USE FOR A BEVERAGE
DISPENSARY USE AND LICENSE NUMBER 133, IN THE B-3 SL (GENERAL
BUSINESS WITH SPECIAL LIMITATIONS) DISTRICT FOR GMRI, INC., DBA
THE OLIVE GARDEN ITALIAN RESTAURANT; LOCATED AT 1186 NORTH
MULDOON ROAD, GATEWAY SUBDIVISION, TRACT A, FRAGMENT
LOT 17B-3; GENERALLY LOCATED NORTH OF THE GLENN HIGHWAY AND
SOUTH AND WEST OF NORTH MULDOON ROAD.

(Northeast Community Council) (Case 2011-127)

THE ANCHORAGE ASSEMBLY RESOLVES:

Section 1. A conditional use permit is hereby approved for an alcoholic
beverages conditional use for a beverage dispensary use and License
Number 133, in the B-3 SL (General Business with Special Limitations) District for
GMRI, Inc., dba The Olive Garden ltalian Restaurant, located at 1186 North
Muldoon Road, Gateway Subdivision, Tract A, Fragment Lot 17B-3, generally
located north of the Glenn Highway and south and west of North Muldoon Road,
and generally meets the applicable provisions of AMC 21.15.030,
AMC 21.40.180.D8, and AMC 21.50.180.

Section 2. This conditional use is approved subject to the following conditions:

1. A Notice of Zoning Action shall be filed with the District Recorder's Office
within 120 days of the Assembly’s approval for this beverage dispensary in the
B-3 SL district.

2. All uses shall conform to the plans and narrative submitted with this
conditional use application.

3. This alcoholic beverages conditional use approval is for a Beverage
Dispensary Use and License Number 133 in the B-3 SL (General Business with
Special Limitations) District per AMC 21.15.030, AMC 21.40.180.D.8 and
AMC 21.50.160 for approximately +7,500 square feet of gross leasable area
located at 1186 North Muldoon Road, Anchorage, Alaska 99504, on Gateway
Subdivision, Tract A, Fragment Lot 17B-3, per Plat 2009-105.
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4. On-premise sale of alcohol beverages will be seven days a week as
permitted per the Alaska Alcoholic Beverage Control Board requirements.

5. Employees will be trained in accordance with the Alcoholic Beverage
Control Board's “Liquor Server Awareness Training Program,” as described in
AS 4.21.025 A. Upon demand, the applicant shall demonstrate compliance with a
liqguor "Server Awareness Training Program” approved by the State of Alaska
Alcoholic Beverage Control Board, such as or similar to, the program for
“Techniques in Alcohol Management (T.A.M.).”

6. The use of the property by any person for the permitted purposes shall
comply with all current and future Federal, State and local laws and regulations
including but not limited to laws and regulations pertaining to the sale, dispensing,
service and consumption of alcoholic beverages and the storage, preparation,
sale, service and consumption of food. The owner of the property, the licensee
under the Alcoholic Beverage Control license and their officers, agents and
employees shall not knowingly permit or negligently fail to prevent the occurrence
of illegal activity on the property.

7. A copy of the conditions imposed by the Assembly in connection with this
conditional use approval shall be maintained on the premise at a location
visible to the public.

Section 3. Failure to comply with the conditions of this conditional use permit
shall constitute grounds for its modification or revocation.

Section 4. This resolution shall become effective immediately upon passage and
approval by the Anchorage Assembly.

PASSED AND APPROVED by the Anchorage Assembly this
22nd day of AN bt 2011.

”\m Osiande,

alr of the Assembly

ATTEST:

Dbt & foPtr =

Municipal Clerk

(Case 2011-127)
(Tax Parcel ID #006-441-29)
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MUNICIPALITY OF ANCHORAGE
ASSEMBLY MEMORANDUM

No. AM 650-2011

Meeting Date: November 22 2011

From: MAYOR

Subject: AN ALCOHOLIC BEVERAGES CONDITIONAL USE FOR A
BEVERAGE DISPENSARY USE AND LICENSE NUMBER 133, IN
THE B-3 SL (GENERAL BUSINESS WITH SPECIAL LIMITATIONS)
DISTRICT FOR GMRI, INC., DBA THE OLIVE GARDEN ITALIAN
RESTAURANT; LOCATED AT 1186 NORTH MULDOON ROAD,
GATEWAY SUBDIVISION, TRACT A, FRAGMENT LOT 17B-3;
GENERALLY LOCATED NORTH OF THE GLENN HIGHWAY AND
SOUTH AND WEST OF NORTH MULDOON ROAD.

GMRI, Inc., dba The Olive Garden !talian Restaurant, has made application for an
alcoholic beverages conditional use for a beverage dispensary use and License
Number 133, in the B-3 SL (General Business with Special Limitations) District,
located at 1186 North Muldoon Road, Gateway Subdivision, Tract A, Fragment
Lot 17B-3.

The petition site is £91,790 square feet, generally located north of the Glenn
Highway and south and west of North Muldoon Road. The site is located within the
Tikahtnu Mall development which has several businesses.

The restaurant has approximately 7,500 square feet of gross leasable floor space.

Hours of operation are as allowed by municipal ordinance and the Anchorage
Beverage Control Board, and are generally proposed to be from 11:00 a.m. to
1:30 a.m., seven days a week. All employees will be trained in accordance with the
Alcoholic Beverage Control Board's Liquor Server Awareness Training Program.

Within 1,000 feet of this application, there are two Beverage Dispensary Licenses
and one Package Store License. There are no known schools or churches within
200 feet of this site.

There were no comments received from the public in opposition to this conditional
use. The Northeast Community Council did not comment.

There are no delinquent Personal Property Taxes or Real Property Taxes owing at
this time. No comments were received from the Anchorage Police Department or
the Department of Health and Human Services at the time this report was written.
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THIS ALCOHOLIC BEVERAGES CONDITIONAL USE FOR A BEVERAGE
DISPENSARY USE AND LICENSE NUMBER 133, IN THE B-3 SL DISTRICT
GENERALLY MEETS THE REQUIRED STANDARDS OF AMC TITLE 10 AND
TITLE 21, AND ALASKA STATUTE 04.11.090.

Prepared by: Al Barrett, Acting Current Planning Section Supervisor
Planning Division

Approved by: Jerry T. Weaver, Jr., Director
Community Development Department

Concur: Dennis A. Wheeler, Municipal Attorney

Concur: George J. Vakalis, Municipal Manager

Respectfully submitted:  Daniel A. Sullivan, Mayor
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PLANNING DIVISION
STAFF ANALYSIS

CONDITIONAL USE - ALCOHOLIC BEVERAGE SALES

DATE:

CASE NO.:

APPLICANT:

REPRESENTATIVE:

REQUEST:

LOCATION:

STREET ADDRESS:

COMMUNITY
COUNCIL:

TAX PARCEL:

ATTACHMENTS:

November 22, 2011

2011-127

GMR], Inc., dba The Olive Garden Italian Restaurant
Colleen M. Hunter, Assistant Secretary, GMRI, Inc.

An alcoholic beverages conditional use for a beverage
dispensary use and license #133, in the B-3 SL (General
Business with Special Limitations) district per AMC
21.15.030, AMC 21.40.180.D8, and AMC 21.50.160.
Gateway Subdivision, Tract A, Fragment Lot 17B-3

1186 North Muldoon Road, Anchorage, Alaska 99504

Northeast
006-441-29 / Grid SW1140
1. Application

2. Departmental Comments
3. Posting Affidavit and Historical Information

RECOMMENDATION SUMMARY:

This conditional use generally meets the required standards of AMC Title 10 and Title
21, and State Statute 04.11.090.

SITE:

Acres:
Vegetation:
Zoning:

Existing Use:

+91,790 SF lot; £7,500 SF building

Developed pad

B-3 SL (General Business with Special Limitations per AO 2007-54)
Topography: Flat

Undeveloped pad in Commercial Mall

Soils: Public sewer and water

COMPREHENSIVE PLAN — Anchorage 2020 Plan

Classification:

Not identified in the 1982 Anchorage Bowl Comprehensive

Development Plan’s Generalized Land Use Plan

Not identified in the Anchorage 2020 Land Use Policy Map

Density: N/A
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SURROUNDING AREA
NORTH EAST SOUTH WEST
Zoning: N/A B-3SL B-3SL B-3SL
Land Use: | North Mliildoon utility substation undeveloped undeveloped
Roa

SITE DESCRIPTION AND PROPOSAL:

The subject property is approximately 91,790 square feet located within the Tikahtnu
Mall development. The petitioner has applied to the Alcoholic Beverages Control
Board for Beverage Dispensary license #133 for a gross leasable floor area of
approximately 7,500 square feet of floor space. The property is zoned B-3 SL per AO
2007-54.

Hours of operation are as allowed by Municipal ordinance and the Anchorage Beverage
Control Board, with normal business hours from 11:00 AM to 1:30 AM, seven days a
week. All employees will be trained in accordance with the Alcoholic Beverage Control
Board’s Liquor Server Awareness Training Program.

The floor plan shows 206 dining seats, 29 lounge seats, and 11 bar seats for a total of
246 seats and an additional 16 seats in the waiting area. The restaurant’s parking
requirement is met.

The petitioner made application to the Alcoholic Beverage Control Board to transfer a
beverage dispensary license (#133) from 151 Park Lane, Anchorage, AK 99508 to this
site, and is seeking final alcoholic beverages conditional use approval in the B-3 SL
district per AMC 21.15.030, AMC 21.40.180.D8 and AMC 21.50.160. Within 1,000
feet of this application, there are two Beverage Dispensary Licenses and one Package
Store License. There are no known schools or churches within 200 feet of this site.

PUBLIC COMMENTS:

Seventy-seven public hearing notices were mailed on October 19, 2011. At the time
this report was written, one public comment was received. No comments were
received from the Northeast Community Council.

FINDINGS
A, Furthers the goals and policies of the Comprehensive Development
Plan and conforms to the Comprehensive Development Plan in the

manner required by Chapter 21.05.

The standard is met.
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The subject property is not identified in the 1982 Anchorage Bowl
Comprehensive Development Plan’s Generalized Land Use Plan or in the
Anchorage 2020 Land Use Policy Map.

The Anchorage 2020 Comprehensive Plan does not specifically address the sale
of alcoholic beverages in the community. A strategy of the adopted Anchorage
2020 Plan, however, calls for the development of locational standards and
criteria for retail sales/service of alcoholic beverages. To date this has not been
done.

Several goals of the Anchorage 2020 Plan address related issues such as
recreational and economic opportunities. The sale of alcoholic beverages is part
of the social, recreational and economic environment of the community. Hotel
dining, night clubs, bars, and restaurants which serve alcohol enhance the
hospitality and tourism industry in Anchorage, and provide eating places for
local residents and downtown employees. Another of the Plan’s stated
economic development goals are: “Business Support and Development: a quality
of life and a financial climate that encourages businesses to start up, expand,
or relocate in Anchorage” (p. 41).

B. Conforms to the standards for that use in this title and regulations
promulgated under this title.

The standard is met.

The B-3 SL district zoning regulations allow alcoholic beverage sales through
the conditional use permit process.

C. Will be compatible with existing and planned land uses in the surrounding
neighborhood and with the intent of its use district.

The standard is met.
There are commercial, restaurant, and retail uses surrounding the petition site.

AMC 21.50.160.B asks that a list of all alcohol licenses located within a
minimum of 1,000 feet of the proposed conditional use be provided. There are
two Beverage Dispensary Licenses and one Package Store License within a
1,000-foot radius of the petition site. Approving this beverage dispensary
conditional use will add a fourth license within a 1,000-foot radius of the
petition site.

Alaska Statute 04.11.410, Restriction of location near churches and schools,
restricts beverage dispensary and package store licenses from being located in a
building the public entrance of which is within 200-feet of the public entrance
of a church building, or from being located within 200-feet of school grounds.
There are no known churches or schools within this separation distance.
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D.

Wwill not have a permanent negative impact on the items listed
below substantially greater than that anticipated from permitted
development:

1.

Pedestrian and vehicular traffic circulation and safety.

The standard is met.

The B-3 SL district states that off-street parking shall be provided.
Adequate off-street parking is provided at this site. There is an adequate
entrance /exit driveway for vehicles to North Muldoon Road.

The demand for and availability of public services and facilities.

The standard is met.

A new beverage dispensary license at this location will not impact public
services. Electrical, water and sewer, and natural gas are available on
site. Road infrastructure and public transit {People Mover) is already in
place. The petition site is within ARDSA and the Building Safety, Police,
and Fire service areas.

Noise, air, water, or other forms of environmental pollution.

The standard is met.

As a land use, a beverage dispensary conditional use and license will not
cause or contribute to any environmental pollution. The on-street
parking is paved, which helps control air pollution.

The maintenance of compatible and efficient development patterns
and land use intensities.

The standard is met.

The zoning, land use, and the general area land use will not change as a
result of this conditional use permit for a beverage dispensary license.

Standards Chapter 10.50 Alcoholic Beverages

In the exercise of its powers and under AS 04.11.480 and 13 AAC 104.145 to
protest issue, renewal and transfer of alcoholic beverage licenses within the
Municipality of Anchorage, the Assembly shall consider whether the proposed
license meets each and every factor and standard set forth below.

A.

Concentration and land use. Whether transfer of location or issue of the
requested license will negatively impact the community through an
increase in the concentration of uses involving the sale or service of
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alcoholic beverages within the area affected and will conform to the
separate standards of AMC 21.50.020.

Approval of this conditional use will add a fourth license and third beverage
dispensary license within 1,000-feet.

Brown Jug 1106 North Muldoon Road | License #4558 | Package Store

Red Robin 1106 North Muldoon Road | License #3304 | Beverage Dispensary

Firetap 1148 North Muldoon Road | License #1625 | Beverage Dispensary
Alehouse &
Restaurant

B. Training. If application is made for issue, renewal or transfer of a beverage

dispensary license, restaurant or eating place license, or package store
license, whether the applicant can demonstrate prospective or continued
compliance with a Liquor "Server Awareness Training Program approved by
the State of Alaska alcoholic Beverage Control Board, such as or similar to
the program for techniques in alcohol management (T.A.M.). Until such
plan is approved, training by a licensee's employees in the T.A.M. shall
constitute compliance with this ordinance.

The standard is met.

The applicant states that all employees involved in the dispensing of alcoholic
beverages will be trained in accordance with the T.A.M. training and hold the
appropriate certificates.

Operations procedures. If application is made for issue, renewal or
transfer of a license, whether the applicant can demonstrate prospective
or continued compliance with operations procedures for licensed premises
set forth in Section 10.50.035 of this code.

The standard is met.

AMC 10.50.035 sets forth that persons seeking the issue or transfer of a license
shall comply with restrictions regarding happy hours, games or contests
involving the consumption of alcohol, public transportation, notice of penalties,
availability of nonalcoholic drinks, compliance determination with techniques in
alcohol management (T.A.M.}, solicitation of purchase of alcoholic beverages for
consumption by employees, and warning signs. The application stipulates that
the petitioner will abide by the requirements of AMC 10.50.035.

Public safety. When application is made for the renewal or transfer of
location or transfer of ownership of a beverage dispensary license
restaurant or eating place license, or package store license, the Assembly
shall consider whether the operator can demonstrate the ability to
maintain order and prevent unlawful conduct in a licensed premise. In
determining the operator's demonstrated ability to maintain order and
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prevent unlawful conduct, the Assembly may consider police reports,
testimony presented before the Assembly, written comments submitted
prior to or during the public hearing, or other evidence deemed to be
reliable and relevant to the purpose of this subsection. For purposes of
this section and Section 10.50.035 "licensed premises” shall include any
adjacent area under the control or management of the licensee.

The standard is met.

According to the application the petitioner states that within the building order
will be maintained by properly trained staff and management and employees
will be instructed to ask for the identification of all persons appearing to be
under 30 years of age. Outside the building, employees will patrol the street
frontages of the building, as needed, to ensure the minimization of loitering.
The Olive Garden will work with the Anchorage Police Department, surrounding
tenants, neighbors, neighboring community councils, and local area service
patrols to combat any problems that arise in or near the facility. At the time
this report was completed, no written comment had been received from the
Anchorage Police Department.

E. Payment of taxes and debts. When application is made for renewal of a
license the assembly shall consider, pursuant to AS 4.11.330, whether the
applicant is delinquent in payment of taxes owed to the Municipality.
When application is made for transfer of ownership of a license the
Assembly shall consider, pursuant to AS 4.11.360, whether the
municipality has received either payment or adequate security, for the
payment of any debts or taxes, including any estimated taxes for the
current year, arising from the conduct of the licensed business. Adequate
security for the payment of debts and taxes may be in the form of: 1)
escrowed funds sufficient to pay the debts and taxes claimed and any
escrow fees; 2) actual payment of debts and taxes claimed; or, 3) a
guarantee agreement in accordance AMC 10.50.030. Any guarantee
agreement shall be in writing, signed by the transferor, transferee and
Municipality

The standard is met.

There are no outstanding Business Personal Property taxes owing, according to
the Treasury Division.

F. Public health. If application is made for the renewal or transfer of location
or transfer of ownership of a license, the Assembly shall consider whether
the operator has engaged in a pattern of practices injurious to public
health or safety such as providing alcohol to minors or intoxicated
persons, committing serious violations of State law relevant to public
health or safety, or other actions within the knowledge and control of the
operator which place the public health or safety at risk. In determining if
a pattern of practices injurious to public health or safety exists, the
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Assembly may consider criminal convictions, credible proof of illegal
activity even if not prosecuted, police reports, testimony presented before
the Assembly, written comments submitted prior to or during the public
hearing, or other evidence deemed to be reliable and relevant to the
purpose of this subsection.

No comments were received from the Department of Health and Human
Services at the time this report was written.

G. Municipality of Anchorage Alcoholic Beverage Licensee Compliance Form.
In order to determine whether applicants seeking issue, renewal or
transfer of alcoholic beverage licenses have complied with the provisions
of this chapter, applicants shall, at the request of the Assembly, submit to
the municipal clerk such information as is required on a municipal form
prepared by the municipal clerk known as the Municipality of Anchorage
Alcoholic Beverage Licensee Compliance Form. Upon request, operators
shall also provide the municipal clerk with certificates from all current
employees demonstrating that those employees have successfully
completed a "Liquor Service Awareness Training Program” such as the
program for techniques in alcohol management (T.A.M.) as approved by the
State of Alaska Alcoholic Beverage Control Board.

This form was not requested of this applicant.

RECOMMENDATION:

This application for an alcoholic beverages conditional use for a beverage dispensary
use and license #133, in the B-3 SL (General Business with Special Limitations)
district per AMC 21.15.030, AMC 21.40.180.D.8, and AMC 21.50.160, generally meets
the required standards of AMC Title 10 and Title 21.

If after a public hearing on the matter, the Anchorage Assembly finds that the required
standards have been met: staff recommends the following conditions of approval:

1. A Notice of Zoning Action shall be filed with the District Recorder’s Office
within 120 days of the Assembly’s approval for this beverage
dispensary in the B-3 SL district.

2. All uses shall conform to the plans and narrative submitted with this
conditional use application.

3. This alcoholic beverages conditional use approval is for a Beverage Dispensary
Use and License #133 in the B-3 SL (General Business) district per AMC
21.15.030, AMC 21.40.180.D.8 and AMC 21.50.160 for approximately +7,500
square feet of gross leasable area located at 1186 North Muldoon Road,
Anchorage, Alaska 99504, on Gateway Subdivision, Tract A, Fragment Lot 17B-
3, per Plat 2009-105.
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4.

On-premise sale of alcohol beverages will be seven days a week as permitted per
the Alaska Alcoholic Beverage Control Board requirements.

Employees will be trained in accordance with the Alcoholic Beverage Control
Board’s “Liquor Server Awareness Training Program,” in accordance with Alaska
Statute 04.21.025. Upon demand, the applicant shall demonstrate compliance
with a liquor "Server Awareness Training Program” approved by the State of
Alaska Alcoholic Beverage Control Board, such as or similar to, the program for
“Techniques in Alcohol Management (T.A.M.).”

The use of the property by any person for the permitted purposes shall comply
with all current and future Federal, State and local laws and regulations
including but not limited to laws and regulations pertaining to the sale,
dispensing, service and consumption of alcoholic beverages and the storage,
preparation, sale, service and consumption of food. The owner of the property,
the licensee under the Alcoholic Beverage Control license and their officers,
agents and employees shall not knowingly permit or negligently fail to prevent
the occurrence of illegal activity on the property.

A copy of the conditions imposed by the Assembly in connection with this
conditional use approval shall be maintained on the premise at a location
visible to the public.
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Municipality of Anchorage
Planning Department
PO Box 196650
Anchorage, AK 99519-6650

Application for Conditional Use
Retail Sale Alcoholic Beverages

Please fill in the information asked for below.

PETITIONER* PETITIONER REPRESENTATIVE (F avv

Name (last name first} Name {Jast name first) -
GMRI, | Law Offices of Ermnouf & Coffey
Mailing Address B Wailing Address
PO Box 695016 e . 3608 Rhone Circle, Suite 110

Orlando, FL 32869-5016 "< 17~ Anchorage, AK 99508 ..

Night, 407.810.9436

Contact Phone: Day: 407.245.4711 " _ Contact Phone: Day:274.3385 .. Night:
FAX: 407.241.5504 L FAX: 274.4258
E-mal. chunter@darden.com E-mail:

“Heporl addiional pefitoners o disclose clfier coowners on supplemental Torm. Faiiq_r_a 1o divuige other beneficial interest owners may delay processing of this application.

PROPERTY INFORMATION .- L ,{;# g
Property Tax #o00000-00000);. O { ~ #41 =2 gL

Site Street Address. 1188 N. Muldoon Road, Anchorag 8, AK 99504

Property OWNEr (i not the Pefiioner): North Anchorage Real Estate Investors, LLC
Current legal description: {use addiional sheétin necessary) .~ EA
See atached EXhbItA, o o i o

Zoning: B3SsL

[ Acreage: 1.190,101 [ Grid# sw1140

ALCOHOLIC BEVERAGE CONTROL B

OARD LICENSE PROPOSED .. - -

[ Package Store

KX Beverage Dispensary LI Private Club. " =7 -
[ Beverage Dispensary-Tourism - [0 Public Convenignce”
3 Brew Pub [ Recreational

[ Restaurant = %

A Restayraht, exempt
O3 Theater
.~ [IOther (Please explain).

Is the proposed license: 1 New
Transfer license location:

¥ Transfer of location: ABC license number: 133

Transfer licensed premises doing business as:

} hereby certify that (| am){) have been authorized to act for) owner of the property described above and that | petition for a retall sale of alcohalic
beverages conditional use permit in conformance with Title 21 of the Anchorage Municipal, Code of Ordinances. | understand that payment of
the apphication fee is nonrefundable and is to covar the costs associated with processing this application, and that it does not assure approval of
the conditional use, | also understand that assigned hearing dates are tentative and may have to be postponed by Planning Department,

Municipal Clerk, or the Assembly for administra
unicipal Clerk, or the Assembly for administra ,}eﬁ‘ﬁﬁ"/ rné

/1 3/20//

Date

1 3 L f’}’
) O bt p A cren &= . Coll C‘;"Zﬁ'f;.kfguégtzﬂary_

Signature (agents must provide written

proof of authorization}

~CUPFAE {Rev. 05/02y Front

16



Application for conditional use retall sale alcoholic beverages continued

COMPREHENSIVE PLAN INFORMATION

Anchorage 2020 Urban/Rural Services: % Urban [ Rural

Anchorage 2020 West Anchorage Planning Area: L1 Inside O Qutside

Anchorage 2020 Major Urban Elements: Site is within or abuts:

D Major Employment Center [1 Redevelopment/Mixed Use Area [ Town Center
O Neighborhood Commercial Center O Industrial Center

KX Transit - Supportive Development Corridor

Eagle River-Chugiak-Peters Creek Land Use Classification:

O Commercial 1 Industrial O Parks/opens space O Public Land Institutions
1 Marginal land 3 Alpine/Stope Affected [ Special Study

0 Residential at dwelling units per acre

Girdwood- Turnagain Arm

[0 Commercial O Industrial 0 Parks/opens space O Public Land Institutions
0O Marginal land [ Alpine/Slope Affected [ Special Study

{3 Residential at dwelling unils per acte

‘_

ENVIRONMENTAL INFORMATION (A or portion site affected)

Wetland Classification: LI None ar'c o"s" LA

Avalanche Zohe: 1 None OBlue Zone [IRedZone

Floodplain: [ None 3100 year [ 500 year

Seismic Zone (Harding/Lawson): oM o2 a3 o4 a's*

RECENT REGULATORY INFORMATION (Evens that have ocourred in last § years for all or portion she)

O3 Rezoning - Case Number.

[ Preliminary Plai O Final Plal - Case Number(s):
3 Conditional Use - Case Number(s).

TJ Zoning variance - Case Number(s}).

3 Land Use Enforcement Action for

O Building or Land Use Permit for

0O Wetland permit. . Army Corp of Engineers D Municipality of Anchorage

DOCUMENTATION
Required: [ Site plan to scale depicting: building footprints; parking areas; vehicle and pedestrian circulation; lighting;
landscaping; signage; and licensed premises location.
[ Building plans to scale depicting: floor plans indicating the location of sales and service areas; building
elevations {photographs are acceptable).
O Photographs of premises from each street frontage that include and show relationship to adiacent structures
and the premises visible street address number.
[ Narrative: explaining the project; construction, operation schedule, and open for business target date.
[ Copy of a zoning map showing the proposed location.
1 Copy of completed Alcoholic Beverage Control Board liquor license application form including afl drawings and
attachments, if filed with ABC Board.

Optional: [ Traffic impact analysis [ Economic impact analysis O Noise impact analysis

CUP-AB (Rev. 05/02)" 2
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nication for conditional use retail sale alcoholic beverages confinued

b

PROPERTY OWNER AUTHORIZATION® (¢ petitioner is not proporty awner)
“(D(WE) hereby grant permission fo and acknowledge that person shown as the petitioner on this application is applying for a conditional use
permit for the retall sales of alcoholic beverages on a property under (MY)(OUR) ownership and that as part of the conditional use permit

process the Assembly may apply conditions which will be (MY)(OUR) responsibility to safisfy.
P MR A DEFEIRE INNESTUEG LWE, A
¢ ENT compiad], INE: & 2A LR

~,‘.=u\-.a;b OO OF PENEAOAAD

EYEEA

P TOMDEK

A form. Fallure to divulge other beneficial interest owners may delay processing of this application.

FACILITY OPERATIONAL INFORMATION
What is the proposed or existing business name (Provide both if name is changing):
The Olive Garden ialian Restaurant #4412 ]

What is the gross leaseable floor space in square feet?
Approximately 7,500 square feet

What is the facllity occupant capacity?

Approximately 285

What is the number of fixed seats{booth and non movable seats)?
Approximately 139

What is the number non-fixed seats(movable chairs, stools, etc.)?
Approximately 107

What will be the normal business hours of operation?
Sunday - Thursday 11:00 AM - 10:00 PM  Friday & Saturday 11:00 AM - 1:00 PM

What will be the business hours that alcoholic beverages will be sold or dispensed?

Sunday - Thursday 11:00 AM - 10:00 PM__ Friday & Saturday 11:00 AM - 11:00 PM
What do you estimate the ratio of food sales to alcohol beverage sales will be?

Approx10-15% % Alcoholic beverage sales

Approx85-90% % Food sales

Type of entertainment proposed: (Mark al that apply)

X Recorded music C1 Live music O Floor shows [ Patron dancing [ Sporting events L1 Other [ None
Do you propose entertainment or environmental conditions in the facility that will meet the definition of *indecent
material® or “adult entertainment” as set forth by AMC 8.05.420 Minors-Disseminating indecent material or AMC

10.40.050 Adult oriented establishment? [ Yes A No

DISTANCE FROM CHURCHES, DAY CARE, AND SCHOOLS
Locata and provide the names and address of all churches, day care, and public or private schools within 200 feet of the site property fines

Name Address

N/A

CUP-AB {Rev. 05K02)° 3
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iﬂ for conditional use retall sale alcoholic beveries centinued

PACKAGE STORES

Provide the projected percentage of alcoholic product inventory in the store where the retail unit price is:
NIA % less than $5.00
NiA % $5.00 to $10.00

"NIA % $10.00 to $25.00
N/A % greater than $25.00

CONDITIONAL USE STANDARDS

[ The Assembly may only approve the conditional use if it finds that ail of the following 4 standards are safisfied. Each
standard must have a response in as much detail as it takes to explain how your project satisfies the standard. The
burden of proof rests with you, Use additional paper if needed.

Explain how the proposed conditional use furthers the goals and policies of the comprehensive development plan and
conforms to the comprehensive development plan in the manner required by AMC 21.05.

See attached naative.

Explain how the proposed conditional use conforms to the standards for that use in this title and regulations promulgated
under this itle.

See attached namative.

Explain how the proposed condilional use will be compatible with existing and planned land uses in the surrounding

neighborhood and with the intent of its use district.

See altached namative.

CUP-AB (Rev. 0502)" 4
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substantially greater than that anticipated from permitted development:

1. Pedestrian and vehicular traffic circulation and safety.
See altached namative.

2. The demand for and avallability of public services and facilities.
See attached narrative.

3. Noise, air, water or other forms of environmental pollution.
See attached narrative.

4. The maintenance of compatible and efficient development patterns and land use intensities.
See attached narrative.

STANDARDS CHAPTER 10.50 ALCOHOLIC BEVERAGES

in the exercise of its powers and under AS 04,11.480 and 15 AAC 104.145 to protest issue, renewal and transfer or alcoholic beverage licanses
within the Municipality of Anchorage, the Assembly shall consider whether the proposed license meets sach and every factor and standard set

Application for condilional use retail sale alccholic beverages continued
Explain how the proposed conditional use will not have a permanent negative impact on the items listed below

forih below.

S

Concentration and land use. Whether transfer of focation or issue of the requested license wil negatively impact the
community through an increase in the concentration of uses involving the sale or service of alcoholic beverages within
the area affected and will conform to the separate standards of AMC 21.50.020.

How many active liguor licenses are located on the same property as your proposed license?  -o-

Within 1,000 feet of your site are how many active liquor licenses? -
How would you rate this area’s license concentration on a scale of 110 5 with 5 = high -
How many active liquor licenses are within the boundaries of the local communtty council?

In your opinion, is this quantity of licenses a negative impact on the local community?

See attached narrative.

CUP-AB {Rev. 0502 5
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Application for conditional use retail sale alcoholic beverages continued

Training. If application is made for issue, renewal or transfer of a beverage dispensary license, restaurant or eating
place license, or package store license, whether the applicant can demonstrate prospective or continued compliance
with a Liquor "Server Awareness Training Program approved by the State of Alaska Alcoholic Beverage Control Board,
such as or similar to the program for techniques in alcohol management (T.AM.). Until such plan is approved, training
by a licensee’s employees in the T.A.M. shall consiitute compliance with this ordinance.

How many employees in direct contact with alcohol will be trained in accordance with the Alcoholic Beverage Control
Board's Liquor Server Awareness Training Program?

GMRI, Inc. will ensure its managers, servers, and bartenders comply with the State of Alaska Alcoholic Beverage Contro! Board requirements for

Server Awareness Training. GMRI, Inc. estimates that iis manager, server, and bartender staff will include approximately 50 individuals.

on is made for issue, renewal, or transfer of a license, whether the applicant can

Operations procedures. If applicati
demonstrate prospective or continued compiiance with operations procedures for licensed premises set forth in Section

10.50.035 of this code.

DO Yes KA No Happy hours?

[JYes B No Games or contests that include consumption of alcoholic beverages?
FiYes OINo Patron access and assistance to public transportation’?

RxYes C1No  Notice of penaities for driving while infoxicated posted or will be posted?
BlYes O No Nonalcoholic drinks available to patrons?

OlYes BXNo Solicitation or encouragement of alcoholic beverage consumption?

Public safety. When application is made for the renewal or fransfer of location or transfer of ownership of a beverage
dispensary license restaurant or eating place license, or package store license, the Assembly shall consider whether the
operator can demonstrate the ability to maintain order and prevent unlawful conduct in a licensed premises. In
determining the operator's demonstrated ability to maintain order and prevent unlawful conduct, the Assembly may
consider police reports, testimony presented before the Assembly, written comments submitted prior to or during the
public hearing, or other evidence deemed to be reliable and relevant to the purpose of this subsection. For purposes of
this section and Section 10.50.035 "licensed premises” shall include any adjacent area under the control or management
of the licensee.

What are the proposed precautions to maintain order and prevent unlawful conduct at the ficensed premises?

inside facility:
See attached narrative.

oulside facility:
See attached narrative.

CUP-AB {Rav. 05002)"
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lication for conditional use retall sale alcoholic beverages continued

Payment of taxes and debts. When application is made for renewal of a license the assembly shall consider, pursuant
to AS 4.11.330, whether the applicant is delinquent in payment of taxes owed to the Municipality. When application is
made for transfer of ownership of a license the Assembly shall consider, pursuant to AS 4.11.360, whether the
municipality has received either payment or adequate security, for the payment of any debts or faxes, including any
estimated taxes for the current year, arising from the conduct of the licensed business. Adequate security” for the
payment of debts and taxes may be in the form of: 1) escrowed funds sufficient to Pay the debts and taxes claimed and
any escrow fees; 2) actual payment of debts and taxes claimed:; or, 3) a guarantee agreement in accordance AMC
10.50.030. Any guarantee agreement shall be in writing. signed by the transferor, transferee and Municipality

¥ Yes L1No Are real estate and business property taxes current?
O Yes XX No Are there any other debis owed fo the Municipality of Anchorage?

Public heaith. If application is made for the renewal or transfer of location or transfer of ownership of a license, the
Assembiy shall consider whether the operator has engaged in a pattern of practices injurious to public health or safety,
such as providing alcohol to minors or intoxicated persons, committing serious violations of State law relevant to public
health or safety, or other actions within the knowledge and control of the operator which place the public health or safety
at risk. In determining if a pattern of practices injurious to public health or safety exists, the Assembly may consider
criminal convictions, credible proof of illegal activity even if not prosecuted, police reports, testimony presented before
the Assembly, written comments submitted prior o or during the public hearing, or other evidence deemed to be reliable
and relevant to the purpose of this subsection. '

iX Yes LI1No As the appiicant and operator can you comply? if no explain

CUP-AB (Rev. 05/02)" 7
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THE LAW OFFICES OF 36?6Rhone6irc!e
ERNOUE & COFFEY &

Anchorage, AK 99508
A Professional Corporation t: 907/274-3385
f:907/274-4258

September 14, 2011

" Ms. Jillanne M. Inglis
MOA Planning Department
4700 Elmore Road
Anchorage, Alaska 99519

Re: Conditional Use Application-Alcchol
GMR], Inc., dba The Olive Garden Italian
Restaurant #4412

Dear Ms. Inglis:

Enclosed please find a completed application for a conditional use permit
for the sale of alcohol by our client GMRI, Inc. dba The Olive Garden Italian
Restaurant #4412 in Anchorage at the Tikahnu Center. There are no pictures
included in the application since the site is undeveloped. I have also enclosed
a $5 check for the Department to print the requested zoning map to be
included with the application.

If you have any questions, or if you need any supplemental information
relative to the application itself, please do not hesitate to contact my office
directly so that we can help in any way that we can. Thank you for your time
and courtesies in this regard.

Enclosure: CUP Application

CC: Client
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September 9, 2011

Municipality of Anchorage
Planning Department
4700 Elmore Road
Anchorage, Alaska 99507
VIA HAND-DELIVERY

Re: Letter of Authorization
To Whom It May Concern:

The Law Offices of Ernouf & Coffey, P.C. is representing
GMRI, Inc. d.b.a. Olive Garden Italian Restaurant with regard
to all matters surrounding our application for Conditional Use
and liquor license. I therefore authorize you, the Municipality
of Anchorage Planning Department, to speak with the Law
Offices of Ernouf & Coffey on our behalf at any time.

Thank you for your time and courtesy in this matter.

Sincerely,

(attne flunt=

Colleen Hunter
GMR]I, Inc.
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STANDARDS FOR CONDITIONAL USE APPROVAL
BEVERAGE DISPENSARY LIQUOR LICENSE FOR
GMRI, Inc.

LOCATION AND DESCRIPTION OF PLANNED USE

GMRI, Inc., dba The Olive Garden Italian Restaurant #4412 is making
application for a conditional use permit to allow “on premises” alcohol sales at
the location of 1186 N. Muldoon Road Anchorage Alaska 99504. The location
of the proposed licensed premise is located on the north east side of town and

‘is currently an undeveloped site. The use of this location for the operation of a
beverage dispensary liquor license within an upscale family restaurant is
consistent with the Anchorage 2020 Comprehensive Plan as set out in the
policies discussed below.

A. Explain how the proposed conditional use furthers the goals and
policies of the Anchorage 2020 Comprehensive Plan and conforms

to the Comprehensive Development Plan in the manner required by

AMC 21.05.

~ The proposed conditional use to aliow GMRI, Inc. to operate a beverage
dispensary license at this location is consistent with the goals and policies of
the Anchorage 2020 Comprehensive Plan. This location is in the heart of what
" the Plan labels a town center and a “Supportive Development Corridor.” This
particular area of North East Anchorage is well defined by the 2020 Plan to
include a wide mix of uses such as retail businesses, restaurants, and office
buildings. . The 2020 Plan secks to increase employment in this area in the

future. A mix of supportive retail uses such as an upscale family restaurant as.

proposed here, office buildings, and shopping facilities are important to the
development of the major employment centers in Anchorage and is encouraged
in the 2020 Plan. The development of an Olive Garden Restaurant for the
enjoyment of families both in the north-east corridor and in entire Anchorage
Bowl is completely consistent with the goals of the 2020 Plan.

B. Explain how the proposed conditional use conforms to the
standards for that use in this title and regulations promulgated
under this title.

. The proposed conditional use for The Olive Garden Restaurant #4412
conforms to the standards of Title 21 as well as the Anchorage 2020
Comprehensive Plan in all respects.
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The Anchorage 2020 Comprehensive Plan does not specifically address
the sale of alcoholic beverages in the community. However, the Municipality
does call for the development of location standards and criteria for retail
sales/service of alcoholic beverages.

The standards for a conditional use for alcoholic beverage sales and
consumption are found in AMC 21.50.160 and in 21.50.020.

The proposed conditional use conforms to all Title 21 standards and is
consistent with the Comprehensive Plan. My client is available to meet with
the North East Community Council to discuss their new business at any time.
The operation of an upscale restaurant and professional bar with the service of
alcohol is consistent with the code, and the Petitioner expects the conditional
use to be supported by the local community.

C. Explain how the proposed conditional use will be compatible
with existing and planned land wuses in the surrounding
neighborhood and with the intent of its use district.

The proposed conditional use to allow The Olive Garden Italian
Restaurant #4412 to operate a beverage dispensary liquor license at this
location is compatible with the existing and planned land uses. This location is
in the middle of a Transit — Supportive Development Corridor & Town Center in
North East Anchorage. The planned land use for this location includes a mix of
supportive retail uses such as restaurants, office buildings, drinking places,
and shopping. Medium to high density residential mixed use areas have been
designated near the major employment centers to provide opportunities for
people to live close to work and be within walking distance to other supportive
businesses in the area such as a quality family restaurant proposed here.

D. Explain how the proposed conditional use will not have a
permanent negative impact on the items listed below substantially
greater than that anticipated from permitted development.

1. Pedestrian and Vehicular Traffic Circulation and Safety.

The restaurant is located at 1186 N. Muldoon Road in a convenient
location that is more than sufficient in regard to accommodating vehicular and
pedestrian traffic circulation and safety. People Mover bus stops are located
throughout North East Anchorage for the convenience of their bus-riding
customers. The site plan also provides for adequate parking to ensure patrons
easy vehicular ingress and egress.
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2. Demand For and Availability of Public Services and
Facilities.

The following public services currently exist and/or will exist after
construction is complete at The Olive Garden Itahan Restaurant #4412:

1. Public utilities (sewer and water, waste collection,
electricity, natural gas)

2. Police and Fire protection as provided by the
Municipality of Anchorage

3. Public bus transportation is available to patrons of the
bar and restaurant through People Mover with multiple
pick-up locations to choose from in very close proximity.

There are no additional infrastructure requirements for any pubhc
services or facilities.

3. Noise, air, water, or other pollution.

The Olive Garden Italian Restaurant #4412 is committed to the operation
of its facility in an environmentally responsible way. There will be no pollution
other than the normal storage and removal of trash. State of the art
equipment, cooking devices, and ventilation will be employed to insure that
both visitors and neighbors alike will not be impacted by the restaurant’s
operatlons

4, Maintenance of cbmpatible and efficient development patters and
land use intensities.

The maintenance of compatible and efficient development patterns and
land use intensities does not apply to this conditional use permit due to the
fact that the general land use and zoning will not change as a result of an
approval of a conditional use permit for the sale of alcohol on premise.

E. Public Safety

What are the proposed precautions to maintain order and prevent
unlawful conduct at the licensed premises?

- Inside Facility:

28



All servers will be TAM certified. The Olive Garden Italian Restaurant
#4412 employees will be instructed to ask for the identification of all persons
appearing to be under 30 years of age. Employees who violate this policy will
be terminated and will be instructed so upon employment. Further, managers
and all servers will be trained and reminded to assess the condition of drinkers
as enumerated in the TAM training to prevent the service of alcohol to drunken
persons. '

Outside Facility:

Further, for the protection of patrons, The Olive Garden Italian
Restaurant #4412 employees will patrol the street frontages of the building, as
needed, to ensure the minimization of loitering. The Olive Garden will work
with the Anchorage Police Department, surrounding tenants, neighbors,
neighboring community councils and local area service patrols to combat any
problems that arise in or near the facility.
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MEMO TO ABC BOARD

LAW OFFICES OF ERNOUF & COFFEY, PC

Facsimile: (907) 274-4258 Phone: {907) 274-33856
E-mails:

sernoufzeclawfirm.net dcoffey@eclawfirm.net

TO: ABC BOARD STAFF

FROM: AMANDA SHAWCROSS/SHERMAN ERNOUF

CC: GMRI, INC.

RE: TRANSFER OF BDL ~i#133

DATE: 9 / 30 / 11

The purpose of this memo is to transmit to you a completed application for the
transfer of a beverage dispensary liquor license from Park Plaza, Inc., dba Park
Plaza Lounge to GMRI, Inc. dba The Olive Garden Italian Restaurant #4412.
Enclosed with this Memo is a check (#4538) for $529.75 for filing fee,
fingerprint cards, and restaurant designation permit fee.

The following documents are enclosed:
Transfer of BDL #133:

The first and second page of the license transfer application
Fingerprint Cards

Statement of Financial Interest

Certificate of Incorporation for GMRI, Inc.

Posting Affidavit

Affidavit of Publication

Restaurant Designation Permit

Menu

Lease

0. Diagram

BOONN RO

If you have any questions in regards to this Memo or need any additional
information, please call me directly at (907) 274-3385 or email
ashawcross@eclawfirm.net. Thank you for your time and attention to this
matter.
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™ Transfer Liquor License -/ PAGE 1 OF 2

Alcoholic Beverage Control Board {507) 269.0350
5848 E Tudor Rd Fax: (507) 272-9412
Asnchorage, AK 99507 " www.dps.state.ak.us/abc
e e
This application is for:
[0 Seasonal - Two 6-month periods in each year of the biennial pexiod beginning _________andending
X Full 2-year perfod Mo/Day Mo/Day
SECTION A - LICENSE INFORMATION. Wust be completed for all types of spplications. FEES
License Year: 2011 /12 License Type: Beverage Dispensary Statule Reference License Fee: $
See. 04.11.090 Filing Fee: 5100.00
License #: 133 — .
Locat Governing Body: (Clty, Borough or Unorgenized} Communhy Council ;duze(s) fn Mailing Address: RDP; 580
Muntel f Anchors Northeast Commugity Coun
uidpely® " Kevin Smestad Y Fingerprint: $ %7975
7660 Boundary Avenue 1534.25 pex person)
Anch AK 99504 -
Tams of Applicant (Cop/LUCLPALP AndwitmaParmeripy, | o B - F529.77
GMR, Inc. of
. _ Submitied; $ 5 29 .75 |
Doing Busingss As (Business Name): Business Telephone Number:
The Olive Garden ltallan Restanrant #4412 TBD-
Fax Number:
| IBD
Mailing Address: Atin: Licensing Dept. Sirpet Address or Location of Premise: Braail Address:
PO Box 695016 1186 N. Mutdoon Rozd chunter@darden.com

City, State, Zip: Anchorage, AK 99504
Orlando, FL 32869-5016

SECTION B - TRANSFER INFORMATION.

X Regular Transfer Name and Malling A of CURRENT Licensee;

O Transfer with security interest: Any | ent excouted under AS Park Plazs, Ine. ¢/0 John Colver 3201 C St., Ste. 203
(4.11.670 for purposes of applying AS 04.11.360(4)(b) in a later MOSE-AmerAvesAnchoragerAK- 25 Anchorage, AK 99503
Involuntary transfer, must bo filed with this Application (15 AAC Buainess Name (dba) BEFORE trensfer:

104.107). Real or personat propenty conveyed with this transfer musibe | Park Plaza Lounge

described. Provide security Interest documents.

1 Involutary Transfer. Atisch documents which evidence defuult under | Stfect Address or Locatlon BEFORE transfer:

ASOLILETO. 151 Park Lane, Anchorage, AK 99503

SECTION C - PREMISES TO BE LICENSED. Must be completed for RELOCATION applications.

Closast school grounds: Distance measured under: O Premises is GREATER than 50 miles from the boundaries of an
Bartlett High School D AS 04.11.410 OR incorporated city, borough, or unified municipality.

1101 N. Muldoon Rd. Anch., AK O Local ordinance No. X Premlses is LESS than 50 miles from the boundaries of &n incorporated city,
59504 borough, or unified munkeipality,

Closest church: Distance megsured under: X Not applicable

Abundaet Life Minktries, 8138 Peck ] DAS 04.11.410 OR

Ave., Anch., AK 99504 D Local ordinence No. ____

Wesleyan Nazarese Churel

239 Zappa Piace, Aach,, AK 99504

Premises to be licensed ls: *| X Plans submitted to Fire Marshall {required for new & proposed bulldings)
0 Proposed bullding X Diagram of premises attached

0 Existing facillty”

X New building

Docs any individual, corporate afficer, dircctor, Limited Nabilfty organization member, mansger of partner named in thls application Rave any direct o indirect inlerest
in any. other aleoholic beverage business ficensed In Alaska or any other state?

X Yes O No If Yes, complete the fol} Attach additional sheets if necessary.
Name Name of Business Type of License Bugimess Street Address | State
Sowre officers have divest )
interest in awnership of
select Maryland
Restaurauots. See atinched
sddenda for detall.
Has mny indlvidual, corporate officer, director, limited liabilkty organization member, manager or partner named In thls application been convicted of a felony, a
violation of AS 04, of been convicted as a lcensee or manager of licensed premises in another state of the liquor laws of that state?

O Yes X No [f Yes. aitach written explanation.

Qfftee oo only

Date Approved Director’s Signature

Tondor App 309
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Alcoholic Beverage Control Board

5848 E Tudor Rd
Anchorage AK 99507
PH: 907 262-0350 -

FX: 907 272-9412

U/

Liquor License

o

PAGE 20of2
Licensee Information

www.dpastate.ak.us/abe

Corporations, LLCs, LLPs and LPs must be registered with the Dept. of Community and Economic Development,

Name of Entity (Corporatio/LLC/LLP/LP) (or N/A if an Indlvidual ownership): Telephone Number: Fax Number:
GMRI, Ine, 407-2454111 407-241-5504
Corporaie Malling Address: City: State: Zip Code:
PO Box 693046 Oriando FL 32869.5016
Name, Mailing Address ang Telephone Number of Registered Agent: Date of Incorporation OR Swate of Incorporation:
Corporale Creations, Iue. 301 K Street, #208, Ancborage, AK 99501 Centificatlon with DCED: Alaska
S132011
1s the Entity In compliance with the reporting requirements of Title |G of the Alaska Statutes? XYes [ONo
1f noy, ettach written explasation. Your entity sssr be in compliance with Title 10 of the Alaska Statutes to be a valid Hquor licensee.
Entily Members (Must Includs Presiden Seu_ﬁnz‘ Treasurer, Vice-President, Manager and Shareholdes/Member with at jeast 1034)
Name Title % Home Address & Telephone Number Werk Telephona Date of Birth
Number
See Attached List
[ NOTE: Ons e sheet provide information on ownership ather o entitles that are ers of (he I
] Individusa! Licansees/Affiliates (The ABC Board defines an “Affilinte" as the g or significant other of a licensee, Each Affiliate must be listed. |

Name: Applicant O Name: Agplicant 03
Addreas: Aflite OO Address: Afilate O

Dale of Binh: Home Phone: - Date of Blrth:
Home Phone: Waork Phene:
Work Phone: .
Name: Applicam O Name: Applicent 00
Address: Affifiste O Address: Affillsie [

Date of Birth: Home Phone: Date of Birth:
Home Phone; Work Phone: °
Work Phone:

Declaration
. ldnclmundﬂpmallyorpaﬁn-ylha(lvaoamlneddﬁupplhtmn.mcludh\g!bemmpmyin;scwulumdnmmuaadtolhebutofmyhnw]edge
und bellef it is true, correct and complete, and this zpplication Is not in violation of any security interest or other contracted obligations,

¢ [heseby certify that there have been no in officers or stockholders thet have not been reportad to the Alcoholle Beverage Control Boand. The undersigned
centifies on behalf of the organized entity, it Is understood that 8 misrepresentation of fact is cause for rejection of this application or revocation of any license Issued.
« | further certify that | have read and am familler with Title 4 of the Alaska stetutes and its regulations, and that in accordance with AS 04.11.450, no person other
dmllwl!wuu(a}hlsmydhmorludlmﬁnmcmhmhlheliemudhnshm.

13 e Septenibtl, 200/

Notary Pnbllcmandfanbcsmeofm F,—jo Vrdi~

| A gy or SEDYEM ey, 201) .

Rgtary Public b zud for the State of Aladka TV e W\\\\\\uu iy,

de all information required by the Alcohollc Baverage Control Boand in nt of this application.
nmnof rrent mlmuﬂ’l;r:nEIM}n
3 vy
7%§{p§eﬂ : 3 A A it
“eoleen . Hunter, Assistant secre b

Name & Tille (Plesse Print) Name & Title (Please Print)
Herbert K.H. Lee, Jr., President
Subscribed end sworn to before me this Suhscn and swom to before me this

Y Yy, EO Ly T L L LU T T T
\\\\\ %N L& 0/,';&576 y é 4 | HARLENE SOTO :
~ o '.‘, s : \Weﬂmmwm' E 5
My commigijon expires: (1.1 -0\ 2. ._.:_.-g.i?'rﬁ}gk,f? My commission expires 3 SN
Transfer App 3709 ré * :.._ ;;;:"o _- * § i k i Florida Notary Assn,, Inc §
-a/, )‘-_I‘-. .§§§ ERONARR AN NN R ARR AL LA b v rannal
D ] pttnseane oy
“,€ 0F WK
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Colleen M. Hunter

Licensee/Shareholder
As Licensee and 1% stockholder of OG of Lexington Park, Inc.

LIC TYPE WHEN LOCATION *LIC. #
Class B(BWL) 2/2010 - Present | Olive Garden #1787, Lexington Park, MD 5039
As Licensee and 1.3% stockholder of Baltimore GMR, Inc.

LIC TYPE WHEN L.OCATION *LIC, #
Rest./Bar 03/2010 - Present | Bahama Breeze #3033, Towson, MD 20100217
Rest./Bar 03/2010 - Present | Olive Garden #1505, White Marsh, MD 20100483
Rest./Bar 03/2010 - Present | Red Lobster #0834, White Marsh, MD 20100216
Rest./Bar 0372010 - Present | Red Lobster #6227, Owing Mills, MD 20100465
As Licensee and 1% stockholder of GMR Hagerstown, Inc.

LIC TYPE WHEN LOCATION “LIC. #
Class B 7/2010 - Present | Red Lobster #625, Hagerstown, MD 20100425
As Licensee and 45% stockholder of OG of Westminster, Inc.

LIC TYPE WHEN LOGATION *LiC. #
Class B 08/2010 - Present | Olive Garden #1522, Wesiminster, MD 7BCL-0068
As Licensee and 40% stockholder of OG of Salisbury, Inc.

LIC TYPE WHEN LOCATION *LIC. #
Clagss B 09/2010 - Present | Olive Garden #1496, Salisbury, MD 2606
As Licenses and 1% stockholder of GMR Anna Arundel, Inc.

LICTYPE WHEN LOCATION *LIC. #
Clags B 07/2010 - Present | Red Lobster, # 6380, Anne Arundel, MD Pending |
Class B 07/2010 - Present | Olive Garden #1826, Anne Arundel, MD Pending |
Clags B 07/2010 - Present _| LongHorn Steakhouse #5358, Anne Arundel, MD Pending
Class 072010 - Present | Red Lobster #3988, Annapolis, MD 401
H(BWLIM.S

* Some license numbers change annually

G:\LEGAL\LICENSE\LISTS\CMH List of Licenses.docC
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Joseph G, Kern
Licenseo

As Licensee and 45% stockholder on behalf of Hagerstown QG, Inc.:

LIC TYPE WHEN LOCATION *LIC. #
Rest./Bar 09/2007 - Present | Olive Garden #1719, Hagerstown, MD 20080733
As Licensee and 1% stockholder of OG of Lexington Park, Inc.:

LIC TYPE WHEN LOCATION *LIC. #
Ciass B 09/2010 - Present | Olive Garden #1797, Lexington Park, MD 5063
As Licensee and 1% stockholder of GMR Anne Arundel, Inc.

LIC TYPE WHEN LOCATION *LIC. #
Class B 07/2010 - Present | Red Lobster, # 6360, Anne Arundel, MD Pending
Class B 07/2010 - Present | Olive Garden #1826, Anne Arundel, MD Pending |
Class B 07/2010 - Present | LongHorn Steakhouse #5358, Anne Arundel, MD Pending |
Class 07/2010 - Present | Red Lobster #3988, Annapolis, MD 401
H(BWL)M,S

* Some license numbers change annually
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STATE OF ALASKA
ALGSJHOLIC BEVERAGE CONTRO‘:.-BOARD

STATEMENT OF FINANCIAL INTEREST

CONFIDENTIAL

TO BE COMPLETED BY EACH APPLICANT, EITHER INDIVIDUAL OR CORPORATE

AS 04.11.450(2) states that no person other than a licensee may have a direct or indirect financial interest in the

business for which the license is issued.

Applicant: GMRI, Inc.

DBA: The QOlive Garden Italian Restaurant
#4412

[EIN or SSNHIEED

Location: 1186 N. Muldoon Road, Anchorage, AK 99504

List each owner, shareholder, member in the boxes below:

GMRY, Inc. is a wholly owned subsidiary of Darden
Restaurants, Inc., which is publically traded on the New York

Stock Exchange as DRI

List below persons, firms, lending institutions or corparations which have or may have any financial involvement

in furthering purchases of assets, revenues or operating capital for the licensed business operations.
ADDRESS

NAME

AMOUNT PURPOSE

[NONE

Under the penalties of petjury, I declare that I have examined this application, including accompanying
schedules and statements, and to the best of my knowledge and belief it is true, correct, and complete.

Signature of Applicant/Trensferee

7/!3/9-4'/}
Date

Subscribed and swomn to before me this
Ao
/3 Day of S‘C’JD}'CMQJVZO /]

Notary Public in and for the State of Adaska [~ 0V ¢/l

!I.I’Il' LI LIITTTY l..‘ll'...lll...-‘.l.l.l
My corimiss] IHRE SOT0 3
§\:‘;:r""f Commi# DD0784434 2
a;a i Exples4monorz 52
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STATE OF ALASKA
ALCOHOL BEVERAGE CONTROL BOARD
Licensed Premises Diagram

INSTRUCTIONS: Draw 3 detziled floor plen of your present or propasest licensed premises on the graph below;

show all entrances and exits, and all fixtures such as tables, booths, games, counters, bars, coolers, stages, etc.

DBA: The Olive Garden Hallan Restaurant # 4412

PREMISES LOCATION: 1188 N. Muldoon Road, Anchorage, AK 99504

Indicate scale by x after appropriate statement or show length and width of premises. : 15Q.=4FT.
SCALE A: 18Q.=1FT. SCALEB:

Length and width of premises in feet: EQB'- 1/2" x W104'-2 1/4"

Outline the area to be designated for sale, service, storage, and consumption of aleoholic beverages in red.
DO NOT USE BLUE THI RAM.

" “Back Bar U 1 Shoes |

OB, Mk O | o

r Ear 7 Cabirets ‘1
T 7L

s,
i

i
:
i

i
}
|

I
%i

|

FURNISHINGS &
FLOOR FIMSH F
L
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STATE OF ALASKA
ALCOHOLIC BEVERAGE CONTROL BO

\/
APPLICATION FOR RESTAURANT DESIGNATION PERMIT - AS 04.16.049 & 15 AAC 104.715-794

FEE: $50.00

The granting of this permil allows sccess of persons under 21 years of age 1o designated licensed premises for purposes of dining, and
and persons under the age of 19 for employment. 1ffor employment, please state in detail, how the person will be employed, duiles, e1¢.
(13 AAC 104.745). : ‘
This epplication is for designation of premises where ; (please merk appropriate items).

1 X Under AS 04.16.010(c) Bona fide restaurant/eating place.

2 X Persons between 16 & 21 may dine unaccompented.

] X Persons under 16 may dine accompanied by a person 21 years or older.

4 X Persons between 16 and 19 years may be employed. (See note below).

LICENSEE: GMRL Inc,

D/B/A: ) The Olive Garden Itallan Restaurant #4412
ADDRESS: 1186 N. Muldoon Rosd, Anchorage, AK 99504
L Hours of Operation:  Sun-Thuy | Jam-10pm, Fri & Sa1 {)am - 1ipm Telephone ¥ TBD
2. Have palice ever been called to your premises by you or anyone else for any reason: [} Yes [X] No
Ifyes, date(s) and explanation(s).

. ——

3 Duties of employment: Server, host, khchm staff; cleaning

4, Are video games avallable to the public on your premises?. No.
5. Do you provide entartainment: [ ] Yes [X] No  Ifyes, describe. None other than recorded music
6. How |s food served? X Table Service Buffet Service Counier Service Other*

7 Is the owner, manager, or ssslstan manager always present during businesshours? (X ) Ves [ ] No

*s+  AMENUAND A DETAILED LICENSED PREMISES DIAGRAM MUST ACCOMPANY THIS APPLICATION

‘This permit remalns (n effect until the liquor license is transfemed OR st the discretion of the Alcoholic Beverage Contro! Board.
(13 AAC 104.795)

1 certify that | have read AS 04.16.045, AS 04.16.060, 13 AAC 104.715-795 and have instrucied my employces about provisions

nuE . ' .
licant(s) signeture
Collecr p. iﬁ"& nrer; ASSH Seove s y Application spproved (13 AAC 104.725(9)
Subscribed and swom to before me thls Goveming Body Officlal
2 ayol S Plcplaty, 201
! ’ Due;
Notary Publla isnd forlaske,. -
oty E SHARLE%&B‘ o
My Commission expires £ oV, Commit DDO784434
i3 Z  Expires 4/30/2012 Director, ABC Board
i ,,,m?% Florida Notary Assn., tne Date:
NOTE: AS 04.16.04%(c) requires the) writlen parental consent and an exemption by the Department of Labor must be provided

to the lcensee by the employee who 1y under 19 years of age. Persons 19 and 20 years of aga are rot required 1o have
the consen or exemplion.
. Describe how food s served on back of form,
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OR

STATE OF ALASKA
ALCOHOLIC BEVERAGE CONTROL BOARD

AFFIDAVIT IN CONNECT!ON WITH POSTING LIQUOR LICENSE APPLICATION
Section 04.11.260, 04.11.310, & AAC 104.125 Alaska Statutes, Title 4

POSTING AFFIDAVIT

1, the undersigned, being first duly sworn on cath, depose and say that:

a. Posting of application for a new liquor license

for ,

located at

(address and/or location)
b. Posting of application for transfer of a Beverage Dispensary_liguor license
currently issued fo __ Park Plaza, Inc. whose business name (d/b/a)

is Park Plaza Lounge located at _151 Park Lane, Anchorage, AK 99508 .
(address and/or location)

Has been complsted by me for the following 10 FULL day period:

cg-o September, 2011 to Q: i September 2011 .

Prior to the fiting of said application, a true copy of the application was posted at the following described
locatlons: (name and address of location)

a. Location of premises to be licensed 1186 N. Muldoon Road, Anchorage, AK 99401 {Undeveloped Site) .

b. Other conspicuous jocation in the area US Pgst Office, 240 Muldoon Road, Anchorage, AK 99504 .

| believe that with the approval of this appiication population would not at one time exceed in the aggregate
of one license of the type requested for population as provided by law. AS 04.11.400 (check one)

a. () aradius of five (5) miles of the proposed location.
b. {X) anincorporated city, organized borough or unified municipality.

¢. () does notapply (application filed under AS 04.11.400(d)(e}{(g) or transfer of license holder
or location within an incorporated city or unified municipality or organized borough).

d. () established village.

{(signature)

SUBSCRIBED and SWORN to me this_2(7) day of Y m‘xxg .20\

Notary Public in and for Alaska
My commission expires: 19 /1 ;
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Alaska Department of Revenue
TAX CLEARANCE REQUEST FORM

Applicant’s Name:  Park Plaza, Inc.

EIN/SSN: 99-0261424
Mailing Address: -4356-Ames#rvenue c¢/o John Colver

3201 C Street, Ste. 203
City/State/Zip Code: Archorage; AIE99568 Anchorage, AK 99503

I hereby authorize the Alaska Department of Revenue to release to

Alcoholic Beverage Control Board
(Name of Department or Agency)

Departments Statute on tax clearance: AS 04-21.030(2)
whose facsimile number or email address is 907-272-9412,
confirmation that al! taxes, penalties and interest due the Department of Revenue have been paid

and that there are no outstanding amounts due.

o YA 1 L g

Printed Name: Herbert K.H, Lee Ir

Title*: _ President, Park Plaza Inc.

Liquor License# 133

*If tax clearance is being requested on behalf of a corporation/LLC/partnership, must be signed by an
officer/member/partner.

DEPARTMENT USE ONLY

[0 The above applicant is current on all taxes, penalties and interest due and
is in good standing with the Alaska Department of Revenue.

[J The above applicant is not current on all taxes, penalties and interest due
and is not in good standing with the Alaska Department of Revenue.

TB‘ Department of Revenue Representative Date
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STATE OF ALASKA

ALCOHOLIC BEVERAGE CONTROL BOARD
CREDITORS AFFIDAVIT AS 04.11.280 AND AS 04.11.360

VWe Park Plaza, Inc.

AFFIDAVIT

and state that 1/we am/are the licensee(s) and transferor(s) of that certain business known as
Park Plaza Lounge

being first duly sworn on oath, depose

located at

151 Park Lane Anchorage Alaska 53508

number 133

above licensed business as of

Creditor/Taxing Authority

in connection with liquor license
and that the following i a listing of accounts payable and taxes owed by the

Complete Mailing Address Amount Purpose of Liability

NONE
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NOTARY'S CERTIFICATION

| certify that the foregoing Affidavit
B dated September 8, 2011

O undated at the time of notarization,

congists of_2  pages and was notarized

in irsy Judjcial Sireuit of Hawait,

09/08/2011
Cathleen YJ. Badtaan Dete

Notary Publke) Stita of Hawall
my commission expires:

04/12/2012
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ANCHORAGE PUBLISHING, CO.
540 E. Fifth Avenue |
Anchorage, Alaska 99501

Phone: 561-7737 Fax: 561-7777
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I, Bridget Mackey, advertising representative for Anchorage PuBIishing, Co., verify that
the liquor license transfer notice for Park Lanes d/b/a Park Plaza Lounge to The Olive

Garden Restaurant #4412 appeared in the October 6, 2011 issue of the Anchorage Press
Newspaper.

T ‘JJL
Bﬁ'&getMﬁckey

Subscribed and sworn to me in the Municipality of Anchorage, in the state Alaska, on
this (=™ dayof € juruow ,2011.

L:adf:’ 2, 208

Commzssmn Expires
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I, Bridget Mackey, advertising representative for Anchorage Publishing, Co., verify that
the liquor license transfer notice for Park Lanes d/b/a Park Plaza Lounge to The Olive
Garden Restaurant #4412 appeared in the September 15, and 22, 2011 issues of the
Anchorage Press Newspaper.

*—qﬂizz:~§h5\\ﬁ;;Lidmﬁk"’ f\~ji= \ﬁ\-/J(s_» \:ng

Bridget Mackey

Subscribed and sworn to me in the Municipality of Anchorage, in the state Alaska, on
this (s day of _ AR 2011,
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Create a Sampler Italiano

Choose from: calamari, stuffed mushrooms,
fried zucchini, chicken fingers, fried mozzarella
or toasted beef and pork ravioli.

Three Choices 2.50 Two Choices 8.25

Stuffed mushrooms prepared with clams,

Bruschetta

A traditional topping of roma tomatoes, fresh
Yasil and extea-virgin olive oil, Served with
toasted ciabatta bread. 6.25

Caprese Flatbread
Mozzarella cheese, tomatoes and basil on
flatbread crust with gaclic spread. 6.35

Grilied Chicken Flatbread

Grilled chicken, mozzarella cheese, roasted red
peppers and basil on flatbread crust with alfredo
sauee and garlic spread. 7.35

Mussels di Napoli
Mussels in the shell, simmered with wine,
gadic-butter and onions. 8.95

Hot Artichoke-Spinach Dip
A blend of artichokes, spinach and cream
cheese. Served with Tuscan bread. 7.25

Antpadt Gpetzer)

We proudly serve Italian specialties inspired
v by our Culinary Institute of Tuscany.™
Olive Garden chefs train at this cooking

eleventh century viflage in the heart
of ltaly’s Tuscany region.

Lasagna Fritta

Parmesan-breaded lasagna pieces, fiied and
served over alfredo sauce, topped with
parmesan cheese and marinara sauce. 7.05

Smoked Mozzarella Fonduta
Oven-baked smoked mozzarella, provolone,
parmesan and ramane cheese. Served with
Tuscan bread. 7.25

Dipping Sances for Breadsticks
Freshly prepared affreclo or marinara sauce,
served warm. 2.95

Sicilian Scampi
Large shrimp sautéed in extra-virgin vlive oil
with white wine, garlic and lemon. 9.95

Stuffed Mushrooms

Parmesan, romano and mozzarella cheese,
clams and herb breaderumbs baked in
mushroom caps. 6.35

Calamari

Tender calamari, lightly breaded and {ried.
Served with parmesan-peppercorn and
marinara sauces. 8.25

Zuppe e Insalate (o2 ant) ————

Chicken & Gnocchi
A creamy soup made with roasted chicken,
traditional Italian dumplings and spinach. 4.65

Pasta e Fagioli
White and red beans, ground beef, tomataes
and pasta in a savory broth. 4.65

Grilled Chicken Caesar

Grilled chicken over romaine in a creamy
Caesar dressing topped with imported
parmesan cheese and croutons. 925

Create Your Own Pizza

Enjoy your pizza entrée with unlimited
homemade soup or garden-fresh salad.
Chuose up to foar toppings. 10.95
Pepporoni, bell peppers, lalfan sausage, onions,
mushrooms, black efiecs or ronid tomatves.

DI0G.116610

Fize (Peas)

¥ Minestrone

Fresh vegetables, beans and pastain a light
tomato broth — a vegetarian classic. 465

Zuppa Toscana
Spicy sausage, russet potatoes and cavolo
greens In a creamy broth, 4.65

Garden-Fresh Salad

Qur famous house salad, tossed with our
signature Italian dressing. 5.35

{ Unlisited refillsi)

Chicken Alfredo Pizza

Pizza topped with grilled chicken, Italian
cheeses, alfredo sauce and scallions.
Served with unlimited homemade soup
or garden-fresh salad. 10.95

Pizzas are also available as an appetizer. 925
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e Cucina Clasiica (Clasi Regper) —————

Lasagna Classico Fettaccine Alfredo
Layers of pasta, meat sauce and mozzarella, Parmesan cream sauce with a hint of garlic,
ricotta, parmesan and romane cheese.** 12.50 served over fettuccine, 11.50

Five Cheese Ziti al Forne
Ziti pasta in a five checse marinara souce, baked
with a layer of melted Tralian cheeses. 11.25

Eggplant Parmigiana
Lightly breaded eggplant, fried and topped
with marinara sauce, mozzarella and parmesan

Spaghetti with Meat Sauce cheese, Served with spaghetti. 11.50
Traditional meat sauce seasoned with garlic

and herbs over spaghetti** 9.95 v Cape]iini Pomodoro
Spaghetti & Meatballs Roma tomatoes, gadic, fresh basil

and extra-virgin olive oil tossed with

Traditional meat sauce over spaghetti with capellini, 995

meatballs (or Itafian sausage).** 12.25

Chicken Parmigiana Tour of Italy
Parmesan-breaded chicken breasts, fried and Homemade lasagua, lightly breaded
topped with marinara sauce and mozzarella chiclen parmigiana and creamy
cheese, Served with spaghetti. 1325 fettuccine alfredo.** 15,50

Carne (Beef & Fok)

Pork Milanese Steak Gorgonzola-Alfredo*

Pan-seared pork scaloppini crusted with Italian Grilled beef medallions drizeled with balsamic
herb breadcrumbs, served with asiago cheese-filled glaze, served over fettuccine tossed with
tortelloni pasta tossed in a garlic-butter sauce spinach and gorgonzola-alfredo sauce. 14.95
with fresh spinach. 14.75 . Steak prepared inedivene unless otherwise requested.
Mized Grill* Chianti Braised Short Ribs

Skewers of grilled marinated steak and chicken Tender boneless beef short ribs slow cooked
with a roserary demi-glace, served with grilled in a chianti wine sauce. Served with portobello
vegetables and Tuscan potatoes. 15.75 mushroom risotto and steaned vegetables. 15.75
Steak prepared medium wnless otherwise requested. NM’Pamesan Crusted Bistecca®

Steak Toscano™ Grilled 8 0z center cut sirloin topped with
Grilled 12 oz choice center cut Strip steak brushed parmesan-herb breading, baked golden brown,
with Italian herbs and extra-virgin olive oil. Served Served with garlic parmesan mashed potatoes and
with Tuscan potatoes and bell peppers, 1895 asparagus drizzled with balsamic glaze. 15.95

e Poita ?//'g/ép(a (Filed Fadtas)

Braised Beef & Tortelloni Cheese Ravioli
Tender sliced short ribs and portobello Cheese-Rlled ravioli topped with marinara or
mushrooms tossed with asiago-filled meat sauce and melted [talian cheeses.** 10.50

tortelloni in a basil-marsala sauce. 13,25

New! Lasagna Rollata al Forno

Ravioli di Portobello Lasagna rolls stuffed with ricotta, mozzarella,
Portobello mushroom-filled ravioliin asiago, parmesan and romano cheese. Topped
a creamy simoked cheese and sun-dried with mozzarella and seasoned breaderumbs,
tomato sauce. 11.50 baked in five cheese marinara. 12.25

Enjoy our freshly baked garlic breadsticks and your choice of
homemade soup or garden-fresh salad with any entrée.
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“W# Venetian Apricot Chicken
Grilled chicken breasts in an apricot citrus
sauce. Served with broccoli, asparagus
and diced tomatoes, 13.25

Chicken Alfredo
Grilled chicken tossed with fettuccine and
Fresh alfredo sauce. 13.50

Garlic-Herb Chicken con Broccoli
Rosemary-sezsoned chicken breasts sautéed
with fresh broccoli in a garlic cream sance

aver orecchiette pasta. 12.95

Chicken & Shrimp Carbonara
Chicken and shrimp with becatini pastaina
parmesan cream sauce with pancetta bacon
and roasted red peppers, baked and topped
with seasoned breaderumbs. 15.95

¢ Shrimp Primavera
Shrimp, bell peppers, onions and mushrooms
in a bold arrabbiata sauce over penne. 1425

Seafood Alfredo
Sautéed shrimp and scaflops tossed with
creamy fettuccine alfredo. 14.75

pet! ¥ Capellini di Mare
Shrimp, clams and mussels sautéed in white
wine, gaslic and a zesty marinara sauce.
Served over capellini and topped with
fresh bosil. 15.95

Grilled Shrimp Caprese

Grilled marinated shtimp served over angel
hair pasta with melted mozzarella, fresh basil
and tomatoes in a garlic-butter sauce. 15.95

Seafood Portofino
Mussels, scallops, shrimp and mushrooms with
linguine in a gardic-butter wine sauce. 15.25

Pollp (chiken)

Bhice (Fd deatod)

i Shrimp & Crab Tortelli Romana

w

Chicken Marsala

Sautéed chicken breasts in a savory sauce of
mushrooms, garlic and marsala wine. Served
with Tuscan potatoes and bell peppers. 14.50

Chicken Scampi

Chicken breast tenderloins sautéed with
bell peppers, roasted garlic and onions in
a gatlic cream sauce over angel hair. 13.7%

Stuffed Chicken Marsala
Oven-roasted chicken breast stuffed with Italian
cheeses and sun-dried tomataes, topped with
mushrooms and a creamy marsala sauce, Served
with garlic parmesan mashed potatoes. 14.95

Shrimp, crab and smoked mozzarelta-filled ravioli,
topped with sautéed shrimp ina three cheese and
sun-dried tomato sauce, 16.25

Herb-Grilled Salmon

Salmon filet brushed with Italian herbs and
extra-virgin olive oil. Served with seasoned
broceoli. 16.75

e 3 Seafood Brodetto

Scallops, shrimp and delicate tilapia with spinach
and mushrooms simmered in a light white wine
and marinara-saffron broth. Served with toasted
ciabatta bread. 15.95

Parmesan Crusted Tilapia
Oven-baked delicate white fish crusted
with parmesan cheese, Served with Italian
vegetables over angel hair tossed in a light
garlic-butter sauce, 14.30

This olive branch highlights our delicious low fat entrées.

For our Garden Fare® Guide, which includes our low fat and gluten free selections,

or for our complete Nutrition Information Guide, please ask your server.

*These menu items are cooked to order. Consuming raw or
undercooked meats may increase your risk of foodbome iflness.

**Our meat sauce is made with pan-seared beef and ltalian sausage.
When sharing an entrée and salad, there will be an additional charge for salad refilks.

An optional 13% gratuity will be added to parties of 8 or more.
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Vi (e
Qur wines are listed froin milder to bolder to assist you
in selecting a wine that best complements your meal. Sahuté!

Frincppaty

Our Signature House Wines
Erom family vineyards in Trenting, Italy to your table.
B fmerS i)
Bianco {White) 495  32.00
Rosato (Blush) 495 3200
Rosso (Red) 495 3200

Jpmant ((Jparkling) R

Asti Martini & Rossi 6.50 2500
Prosecco Zonin 675 —

Bianco ¢ Ruats (Wiite & Blush)

Slightly Sweet
Moscato Castello del Poggio 595 2300
‘White Zinfandel Sutter Home 535 2000
‘White Zinfandel Beringer 630 2500
Riesling Chateau Ste. Michelle 565 2200
Riesling Kendall-Jackson Vintner’s Reserve 665 2600
Light & Pruity
Pinot Grigio Cavit 5.65 2200
N Pinot Griglo Sartori 650 2500
Pinot Grigio Bottega Vinnia 7.50 29.00
Fiano Mandra Rossa 395 2300
Pinot Grigio-Sanvignon Blanc Bertani Due Uve 695 2700
Full & Smooth .
Chardonnay Woodbridge by Robert Mondavi 535 2000
Chardonnay Chateau Ste, Michelle 695 2700
Chardonnay Kendall-Jackson Vintners Reserve 785 3100
Rosso (Red)
Smooth & Fruity
Lambrusco Riunite 535 2000
Pinot Noir Cavit 565 2200
Pinot Noir Estancia 735 2800
Sangiovese Rocca delle Macie Rubfzzo 635 2400
Valpolicetia Secco-Bertani 650 2300
Nero d’Avola Arancio 625 2400
Soft Berry Flavors
Chianti Straccali 550 2100
Chianti Classico Gabbiano 650 2500
Chianti Classico Riserva Rocca delle Macie 765 3000
Merlot Ecco Domani 595 2300
Merlot Clos du Bois 795 3100
M Winemaker’s Blend Seven Daughters . 695 2700
Sangiovese-Syrah Rocca delle Macie SaSyr 775 3000
Robust & Rich
Soper Tascan Villa Antinori 965 3800
Cabernet Robert Mondavi Private Selection 695 2700
Cabernet Beringer Founders’ Estate 650  25.00
Cabernet Sterling Vintner's Collection 795 3100
Red Zinfandel Rancho Zabaco 695 27.00
Net'Brunello di Montalcino Col dOxcia — 6500

Amarooe Bertani —  95.00
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——— evande Special ity Ding) - -——

Italian Margarita
Sauza Gold Tequila, Triple Sec and
DiSaronne Amaretto. 6.65

Sangrias — Berry, Peach or Tropical
Ablend of chilled wine, fresh fruit and a splash
of fruit juices. 5.35 glass 2000 pitcher

Venetian Sunset

Martini & Rossi Asti with pineapple and
cherry juices. 5.65

Strawberry Fresco

Smirnoff Citrus Vodka, fresh strawberrics
and lemonade. 650

Bellinis - Peach, Strawberry
or Wild Berry

A frozen blend of Martini & Rossi Asti and
fresh fruit. 595

Limoncello Lemonade
Frozen femonade, Smimoff Citrus Vodka and
Caravellz Limoncello — an Italian Liqueur. 6.35

Jimatre Coddale

Trozen Specialies

Bina (Beer)

Pomegranate Margarita Martini
Patrén Silver Tequila, Citronge Orange Liqueur,
pomegranate syrup and fresh citrus juices. 7.75

Strawberry-Limoncello Martini
Smicnioff Citrus Vodka, Caravella Limoncello
and strawberries. 7.75

Mango Martini
Malibu mango rum, mango purée and
citrus juices. 7.75

Chocolate Martini
Godiva Chocolate Liqueur, Smirmoff Vanilia
Twist Vodka and creanm. 7.75

Frozen Margaritas — Strawberry,
Strawberry-Mango or Wild Berry
A frozen margacita made with Sauza Gold
Tequila and fresh fruit. 6.35

Daiquiris

Bacardi Rum and fresh fruit, Choose from
strawberry, peach, mango or wild berry. 6.35

Imports & Specialties Draft Preminm
Corona, Heineken, Peroni, MD’-’ Blue Moon, Bud Light, Miller Lite, Coors Light,
Samuel Adams Lager, Stella Artois, Bud Light Budweiser, Michelob Ultca,
M Samuel Adams Seasona), Guinness,  Awailablein 14 or20 0z. O'Doul’s (Non-Alcoholic)
# Newcastle Brown Ale

Please ask your secver for additional offerings.

Handcrafted Specialties
Signntsre lermonades, frult drinks & sodas mads ta order

Ao/ Strawberry-Mango Limonata

Refreshing strawberry and mango purde, mixed
with sweet lemonade and sliced strawberries.

je#'Bella Limonata ~
Refreshing mix of sweet lemonade, pamegranate
and pineapple juices with fresh sliced fruit.

Ne# Berry Acqua Fresca

Refreshing strawberry, blackberry and raspberry
purte, mixed with acai berry and sparkling water,
topped with fresh berries.

Italian & Cream Sodas

Raspberry, vanilla, orange, cherry, caramel or
lemon syrup mixed with soda water, Choose
with or without cream.

Bevande (Beeng)

Specialty Coffees & Hot Teas
Caff? la Toscana Coffee”, Lavazza Espresso,
Caramel Hazelnut Macchiato, Caff: Mocha,
Cappuccino, Frozen Cappuccino, Caffé Latte,
Herbal & Flavored Hot Teas*

Bottled Water & Fruit Juices
Acqua Panna Natural Spring Water,

San Pellegrino Sparkling Mineral Water,
Assorted Fruit Juices®

Iced Teas & Raspberry Lemonade
Bellini Peach-Raspberry Iced Tea™,
Fresh Brewed [ced Tea", Raspberry Lemonade*

Fountain Drinks
Coca-Cola*", Diet Coke™, Sprite®®, Dr Pepper”

*Enjoy complimentary refills,

WP Darden Concupis. Ine. mdhl.htzUS:\.Tmrﬂﬂn'iy.Cmn:Snwpl«llﬂhnohdthmmMUS.PasTnOE 2310

Dol Loald
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NET GROUND LEASE

BETWEEN:

North Anchorage Real Estate Investors, LLC,
a Delaware Limited Liability Company

(Landlord)

and

GMRI, Inc.
a Florida corporation

(Tenant)

LOCATION:

Tikahtnu Commons Shopping Center
NWC of Glenn Highway & Muldoon Road
. Pad I
1184 N. Muldoon Road
Anchorage, Alaska
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NET GROUND LEASE

This Net Ground Lease (the “Lease”) is made and entered into as of July 14
2011 (the “Effective Date”) by and between North Anchorage Real Estate Investors, LLC, a
Delaware limited liability company or its designated assignee (“Landlord”), and GMR], Inc., a
Florida corporation (“Tenant™), with respect to the leasing of Tenant’s Parcel (defined below) by
Tenant from Landlord. In consideration of the mutual terms, covenants, and conditions set forth
in this Lease, Landlord and Tenant hereby covenant and agree as follows: :

: ARTICLE I
INTRODUCTORY PROVISIONS

1.1 Definitions. The following terms for purposes of this lease shall have the
meanings hereinafter specified:

I.1.1 “Common Areas” shall mean the parking areas, parking area lighting,
private streets, roads, driveways, aisles, sidewalks, fire corridors, landscaped areas (excluding
the landscaped areas attributable solely to the Tenant’s Building to be maintained by Tenant),
utlhty and sewer lines and systems, stormwater ponds and drainage areas, and other facilities and
service areas for common use, whether or not shown on Exhibit B-1 hereto, and any additions
thereto or enlargements thereof, which are located anywhere within the Shopping Center
Premises and serve Tenant’s Parcel, and which serve other properties which may be added to the
Shopping Center by Landlord.

1.1.2 “Common Area Maintenance Charges” shall mean the charges imposed
on Tenant by Section 3.5 of this Lease.

1.1.3 “Condemnation” shall mean a physical or regulatory taking of all or part
of the Shopping Center Premises, or any interest therein or right accruing thereto, in one or more
proceedings by public or private authorities exercising the right of regulation of land,
condemnation or eminent domain, or one or more conveyances to any public or private authority
that has the power of regulation of land, condemnation or eminent domain and has threatened to
exercise such power with respect to the property or interest conveyed.

1.1.4 “Conditions Precedent” shall mean the conditions stated in Section 5.3 to
be satisfied or waived during the Feasibility Period.

1.1.5 “Contemplated Use” shall mean the operation of a full service Italian
restaurant serving Italian food and all alcoholic beverages in a manner consistent with Tenant’s
customary business practices. Tenant will have the right to be and remain open those days and
hours it may deem appropriate provided such days and hours are standard and in effect at a
majority of other “Olive Garden” restaurants (or, if Tenant changes the use in accordance with
the terms and conditions of this Lease, provided such days and hours are standard and in effect at
a majority of the Tenant’s other restaurants of the same concept). Notwithstanding the foregoing,
Landlord acknowledges that, during the first thirty (30) days after opening for business, the
Contemplated Use may be open generally for dinner only.
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1.1.6 “Effective Date” shall mean and refer to the date of full execution and
delivery of this Lease, both parties having signed the Lease and initialed all changes.

1.1.7 “Expiration Date” shall mean the last day of the term of this Lease
(including any extensions thereof) or, if this Lease is lawfully canceled or terminated, the date on
which the cancellation or termination becomes effective.

1.1.8 “Feasibility Period” shall mean a period of one hundred eighty (180)
days commencing on the Effective Date (as further described in Section 5.3).

. 1.1.9 “Floor Area” shall mean, with respect to each building or structure on the
Shopping Center Premises, the number of square feet of floor area at the ground floor level
(including, basements and floor area occupied for storage) lying within the exterior faces of
exterior walls (except party walls as to which the center line, not the exterior faces, shall be used
for measurement purposes) excluding, however, (i) all loading and receiving docks, (ii) garden

" centers, and (iii) theatre entry vestibules, mezzanines and utility or mechanical rooms serving
more than one space. No deduction or exclusion from Floor Area shall be made by reason of
columns, stairs, elevators, escalators, or other interior construction or equipment.

1.1.10 “Interest Rate” shall mean, unless otherwise specifically set forth herein
this Lease to the contrary, the rate of interest at which any sums not paid when due from one
party to the other shall bear interest from the date due until repaid in full, which rate shall be
calculated at the prime rate as quoted in the Wall Street Journal, plus 1%.

1.1.11 “Landlord” shall mean and include, at any given time and subject to the
provisions of Section 16.2, Landlord herein named and each successor to or assignee of any
interest of Landlord herein named under this Lease.

1.1.12 “Landlord’s Property” shall mean the tract or tracts of land described in
Part 11 of Exhibit A hereto (which includes Tenant’s Parcel), as conceptually depicted on Exhibit
B-1

1.1.13 “Landlerd’s Buildings” shall mean those buildings located on Landlord’s
Property and owned by Landlord.

1.1.14 “Leased Premises” shall mean Tenant’s Parcel and any and all buildings,
structures and improvements now or at any time hereafter erected, constructed or situated upon
Tenant’s Parcel or any part thereof, including, without limitation, Tenant’s Building, foundations,
building fixtures and conduits, equipment of every kind and description now or hereafter affixed
or attached to, or used in connection with any such buildings, structures or improvements (but
not including Tenant’s Equipment), perimeter sidewalks and truck ramps and loading and
delivery areas, together with any and all replacements of, additions to, and substitutes for any
such buildings, structures or improvements hereafter located on Tenant’s Parcel; provided,
however, that the Leased Premises shall expressly not include any ownership interest in the land
comprising Tenant’s Parcel.

1.1.15 “Lease Year” shall mean a period of time conforming to the following:
the first Lease Year of the term of this Lease shall mean the period beginning on the Rent
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Commencement Date, and ending 12 months after the first day of the first month following such
date unless the Rent Commencement Date is the first day of a month, in which case the first
Lease Year shall terminate on the date 12 months after such date. The second Lease Year of the
term of this Lease shall commence on the day following the last day of the first Lease Year and
end 12 months thereafter; and succeeding Lease Years during the term of this lease shall
commence and end on dates corresponding to those on which the second Lease Year begins and
ends.

1.1.16 “Mortgage” shall mean an indenture of mortgage, a deed of trust to a
trustee, or any other instrument in the nature thereof creating a lien on or other security interest
in the Shopping Center Premises or any part thereof.

1.1.17 “Mortgagee” shall mean any institution, entity or person that is the
beneficiary under a Mortgage.

1.1.18 “Occupant” shall mean any one entitled by ownership, lease, or other
written agreement to use and occupy Floor Area within the Shopping Center Premises including,
without limitation, the parties hereto.

1.1.19 “OEA?” shall mean the Amended and Restated Operation and Easement
Agreement by and between Target Corporation, Lowe’s HIW, Inc. and Landlord dated May 13,
2008 and recorded as Instrument No. 2008-028406-0, as amended by that certain amendment
dated June 4, 2009 and recorded as Instrument No. 2009-037163-0.

, 1.1.20 “Permitted Title Exceptions” shall mean the title exceptions and matters
disclosed by the Title Commitment and accepted by Tenant.

1.1.21 “Permittee” shall mean any Occupant and its officers, directors,
employees, representatives, agents, partners, contractors, licensees, subtenants, customers,
visitors, and invitees.

1.1.22 “Related Corporation” shall mean a corporation, partnership, or other
business entity, which, directly or indirectly, controls, is controlled by, or is under common
control with, another corporation, partnership, or other business entity. If more than 50% of the
voting stock of a corporation shall be owned by another corporation or by a partnership or other
business entity, the corporation whose stock is so owned shall be deemed to be controlled by the

 corporation, partnership, or business entity owning such stock.

1.1.23 “Rent Commencement Date” shall mean the earlier of (i) the date Tenant
opens for business within the Leased Premises, (if) one hundred eighty (180) days from waiver
of all of the Conditions Precedent within the Feasibility Period (as further described in Section

5.3), or (iii) one hundred eighty (180) days from the date Tenant commences construction of the

Tenant Improvements on the Leased Premises. .

1.1.24 “Shopping Center” shall mean the shopping center constructed and/or to
be constructed on the Shopping Center Premises, as shown on Exhibit B-1 hereto, and any
additions thereto or enlargements thereof.
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1.1.25 “Shopping Center Premises” shall mean the tract or tracts of land
described in Part I of Exhibit A hereto and shown on Exhibit B-1 hereto, including the Common
Areas, with the improvements erected and/or to be erected thereon.

1.1.26 “Successor Corporation” shall mean a corporation or other business
entity into or with which another corporation or other business entity shall be merged or
consolidated or to which all or substantially all of the assets of such other corporation or other
business entity shall be transferred.

1.1.27 “Tenant” shall mean and include, at any given time, Tenant herein named
and, jointly and severally with any person, firm, corporation or other legal entity to whom or to
which Tenant’s interest in this Lease shall be assigned pursuant fo the terms of this Lease.

1.1.28 “Tenant’s Building” shall mean the single-story restaurant building to be
erected by Tenant on Tenant’s Parcel within the building limit lines and at the location depicted
on the site plan attached hereto as Extiibit B-2 pursuant to Article V hereof, which building shall
(i) not in any event be larger than 8,000 square feet measured from the outside of the exterior
walls and/or entrance of the subject building, inclusive of enclosed storage area not to exceed
500 square feet, which for purposes of such measurement shall include any fully enclosed
loading areas; (ii) not exceed 30 feet in height measured from the top of the finished floor to the
top of the highest point of such building; (iii) consist of only one structure; and (iv) be a single
user building and will not be demised into multiple units.

1.1.29 “Tenant’s Building Zone” The ownership and title to Tenant’s Building
and all improvements, including Common Area improvements and utility lines, located outside
of Tenant’s Building but within that certain perimeter around Tenant’s Building bounded by the
outer edge of all sidewalk curbs surrounding Tenant’s Building or, where no such sidewalk
surrounds Tenant’s Building, ten feet from the edge of Tenant’s Building (such area being
referred to in this Lease as “Tenant’s Building Zone”.

1.1.30 “Tenant’s Equipment” shall mean any and all trade fixtures,
merchandise, furniture, machinery, appliances, furnishings, equipment or personal property
affixed or installed in or about Tenant’s Building and maintained by Tenant in connection with
the conduct of Tenant’s business. Heating, ventilating, air conditioning, plumbing, electrical,
sprinkler, detection, and illumination equipment (excluding interior lighting fixtures) are
considered part of Tenant’s Building and are not part of Tenant’s Equipment.

1.1.31 “Tenant’s Parcel” shall mean that certain tract of land described in Part
I of Exhibit A, which shall consist of that certain Shopping Center building pad depicted as
“Pad I on Exhibit B-1, including that certain tract of land adjacent to such pad, consisting of
approximately 91,748 square feet, all of which is depicted as Tenant’s Parcel on Exhibit B-2.
Tenant’s Parcel shafl include any and all Common Areas, improvements, structures, landscaping
and improvements now or hereafter located, erected, constructed or situated thereon, except for
Tenant’s Building.

1.1.32 “Tenant’s Protected Area” shall mean that cerain area depicted as
Tenant’s Protected Area on Exhibit B-2. :
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1.1.33 “Title Commitment” shall mean the Title Company’s commitment to
issue the Title Policy to Tenant.

1.1.34 “Title Company” shall mean First American Title National Commercial
Services, Attention: Rachael Yenque, 111 N. Orange Avenue, Suite 1285, Orlando, FL 32801,
Phone: (407) 843-8669, Facsimile: (888) 216-9921. ,

1.1.35 “Title Policy” shall mean the Owner’s Title Insurance Policy insuring
Tenant’s leasehold title to the Leased Premises in the amount of $1,567,500, without ALTA pre-
printed exceptions and subject only to Permitted Title Exceptions, to be issued by the Title
Company. Tenant shall pay the premium for such Title Policy. '

1.1.36 “Unavoidable Delays” shall mean delays due to strike, lockout, or other
labor or industrial disturbance (whether or not on the part of employees of either party hereto),
civil disturbance, future order of any government, court or regulatory body claiming jurisdiction,
war, act of the public enemy, riot, sabotage, blockade, embargo, catastrophe, failure or inability
to secure materials or labor by reason of priority or similar regulation or order of any government
or regulatory body, lightning, earthquake, fire, storm, hurricane, flood, washout, explosion, act of
God or any cause whatsoever beyond the reasonable control of either party hereto whether or not
similar to any of the causes hereinabove stated; provided, however, that for purposes of this
definition, lack of funds or inability to obtain financing shall not be deemed to be a cause beyond
the control of either party.

1.2 Interpretation. For purposes of interpreting the provisions of this Lease the
following shall apply:

1.2.1 The words “term of this Lease”, “the term hereof’, or words of like
import shall be deemed to refer to the Initial Term of this Lease provided for in Section 2.2
hereof captioned “Term” together with any extension or renewal thereof which shall become
effective pursuant to the provisions of this Lease or by reason of the lawful exercise of an option
or right granted hereunder.

1.2.2 Whenever the word “including” is used in this Lease, it shall be deemed
to mean “including but not limited to.” .

1.2.3 If more than one party is designated as Tenant at the beginning of this
Lease, or succeeds to the interest of Tenant hereunder, all such parties shall be deemed to be
tenants hereunder and their obligations in such capacity shall be joint and several obligations.

1.2.4 Words and phrases used in the singular shall be deemed to include the
plural and vice versa, and nouns and pronouns used in any particular gender shall be deemed to
include any other gender.

1.2.5 Captions and headings throughout this Lease and the Index are inserted
only as a matter of convenience and are not to be given any effect whatsoever in construing this
Lease. '
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1.3 Exhibits to Lease. Attached to this Lease and hereby made a part hereof are the
following, which for the purpose of identification have been initialed by the parties hereto:

1.3.1 Exhibit_ A — legal descriptions of the Shopping Center Premises,
Landlord’s Property and Tenant’s Parcel. .

1.3.2 Exhibit B-1- Site plan of the Shopping Center Premises showing the
location of the other buildings and improvements constructed and/or anticipated to be
constructed within the Shopping Center Premises, if at all. The site plan is provided for
information only to show approximate locations. Landlord may elect not to construct, or may
elect to modify, any proposed improvements shown on the plan.

1.3.3 Exhibit B-2- Site plan of the Leased Premises showing the location of (i)
Tenant’s Parcel, Tenant’s Protected Area, and Tenant’s Building Zone and Center Landscape

Area, and (i) the proposed building limit lines for Tenant’s Building. The site plan is provided
. for information only to show approximate locations. :

1.3.4 Exhibit C — A list of Landlord’s workl and Tenant’s utility requirements.
1.3.5 Exhibit D — A list of prohibited uées applicable to the Leased Premises.
1.3.6 Exhibit E — Sign criteria applicable to the Shopping Center Premises. '
1.3.7 Exhibit F — Nondisturbance and Attornment Agreement.

1.3.8 Exhibit G — Condemnation Area.

13.9 Exhibit H ~ Pylon sign location.

1.3.10 Exhibit [ -Driveway Work

1.3.11 Exhibit J — Tenant’s proposed floor plan, elevations, and signage

1.3.12 Exhibit K — Water Line Relocation Work

ARTICLE I
LEASED PREMISES, TERM AND EXTENDED TERMS

2.1  Leased Premises. For the consideration and upon and subject to the covenants,
agreements, terms and conditions herein set forth, Landlord hereby demises, rents and leases to
Tenant, and Tenant hereby leases, rents and hires from Landlord, the Leased Premises (not
including Tenant’s Equipment which shall be owned by Tenant) for the term hereinafter stated,
and Landlord hereby grants to Tenant for such term:

2.1.1 a non-exclusive easement, right and privilege for Tenant and its Pérmittees
to use the Commuon Areas located outside of Tenant’s Parcel in common with Landlord and other
Occupants and their Permittees; reserving, however, to Landlord a non-exclusive easement, right
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and privilege for Landlord, other Occupants and their Permittees and the Permittees of any
tenant, subtenant, concessionaire or licensee of Landlord, to use the Common Areas located
within Tenant’s Parcel in common with Tenant and other Occupants and their Permittees; and

_ 2.1.2 a non-exclusive easement to use all utility and sewer lines and
installations, if any, which (i) are situated within that part of the Shopping Center Premises
which lies outside Tenant’s Parcel, and (ii) serve improvements exclusively situated on Tenant’s
Parcel.

2.1.3 Notwithstanding anything contained herein to the contrary, Tenant
acknowledges that Landlord may make changes or modifications to the design of the Shopping
Center and to the Common Areas within the Shopping Center Premises, provided, however, that
any such changes or modifications within the Tenant’s Protected Area: (i) shall be conducted at
reasonable hours so as not to unreasonably interfere with the construction or operation of any
improvements on Tenant’s Parcel or the operation of Tenant’s business being conducted thereon,
(ii) does not unreasonably interfere with Tenant’s access to Muldoon Road, and (iii) does not
unreasonably interfere with any of the parking spaces located within the Tenant’s Parcel. With
respect 1o changes to Tenant’s Protected Area, Landlord shall provide Tenant with not less than
fifteen (15) days prior written notice of such proposed changes.

2.2  Term. Tenant shall have and hold the Leased Premises (not including Tenant’s
Building or Tenant’s Equipment which shall be owned by Tenant during the term of the Lease),
together with any and all appurtenances belonging or appertaining thereto, and the non-exclusive
easements, rights and privileges herein granted to Tenant, for a term (“Initial Term”)
commencing on the Rent Commencement Date, and continuing thereafter to and including the
date which is ten (10) years from the Rent Commencement Date. When the Rent
Commencement Date has been determined, Landlord and Tenant shall enter into an agreement in
recordable form setting forth such date.

2.3 Options to Extend. Tenant shall have four (4) successive options (cach, an
“Extension Option” and together, “Extension Options™) to extend the term of this Lease, cach
for a separate additional period of five (5) years (an “Extended Term”), from the Expiration
Date on which the Initial Term or Extended Term (as applicable) would otherwise occur. Each
such Extension Option shall be upon and subject to the same terms, covenants and conditions as
those herein specified except that Tenant may not again exercise any previously exercised
Extension Option under this section and the Minimum Rent payable during each Extended Term
shall be as set forth in Section 3.1.2 of this Lease, as applicable. Tenant may only exercise the
Extension Option for the successive Extended Term if Tenant has already properly exercised the
Extension Option for the immediately preceding Extended Term. If Tenant elects to exercise the
Extension Options, it shall do so, in each instance, by delivering to Landlord written notice of
such election at least two hundred seventy (270) days before the beginning of the additional
period for which the term hereof is to be extended by the exercise of such Extension Option (the
“Extension Notice”). If Tenant fails to deliver to Landlord an Extension Notice within the
prescribed time period, the Extension Option(s) shall forever lapse, and there shall be no further
right to extend the Lease term. If Tenant delivers such Extension Notice, the then applicable
term of this Lease shall be automatically extended for the additional period of years covered by
the Extension Option so exercised without execution of an extension or renewal lease. The
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Extension Options granted herein shall not be assignable by Tenant separate from or apart from
this Lease. Notwithstanding anything to the contrary contained herein, each Extension Option
shall only be permitted to be exercised by Tenant on the express conditions that (i) at the time of
Tenant’s delivery of an Extension Notice, and upon the commencement of the applicable
Extended Term, Tenant shall not be in default under any of the provisions of the Lease beyond
any applicable notice and cure period, (ii) Tenant has not been 10 or more days late (following
receipt of any notice to which Tenant is otherwise entitled under this Lease) in the payment of
Rent or any other monetary obligation of Tenant hereunder more than a total of 2 times in any
consecutive 5 year period during the Term, and (iii) at the time of Tenant’s delivery of an
Extension Notice, and at all times prior to the commencement of the applicable Extended Term,
Tenant shall continue to regularly conduct its business with the public from the Leased Premises.

2.4  Condition of Tenant’s Parcel. Physical possession of Tenant’s Parcel shall be
delivered to Tenant by Landlord upon substantial completion of Landlord’s improvements to
Tenant’s Parcel, if any, subject to the provisions of Section 5.12 herein with respect to
Landlord’s and its Permittees reasonable right to access Tenant’s Parcel for the completion of
any improvements within the Common Areas located outside Tenant’s Parcel required to be
constructed and installed by Landlord (“Landlord’s Improvements”). Notwithstanding the
foregoing, Tenant and Tenant’s Permitiees shall have the right to access the Tenant’s Parcel and
commence construction activities relative to the Tenant Improvements (defined in Section 5.4
below) upon completion of Landlord’s Improvements, and Tenant and Landlord shall coordinate
their construction efforts such that neither Landlord’s nor Tenant’s construction activities will
unreasonably be delayed or impaired. Landlord shall not in any event or circumstance be
required to install any improvements on or about Tenant’s Parcel except for the minimum
improvements identified in Section 5.2. Except as specifically set forth herein, Tenant
acknowledges that neither Landlord nor any of Landlord’s agents, representatives or employees
has made any representations as to the suitability or fitness of Tenant’s Parcel for the conduct of
Tenant’s business, including, without limitation, any storage incidental thereto, or for any other

purpose.

2.5  Holdover of Possession by Tenant. If Tenant holds possession of the Leased
Premises after the expiration of the then applicable term of this Lease with Landlord’s consent,
Tenant shall become a tenant from month-to-month upon the terms and provisions of this Lease,
provided the monthly Minimum Rent during such hold over period shall be 150% of the
Minimum Rent due on the last month of the then applicable Lease term, payable in advance on
or before the first day of each month. Acceptance by Landlord of the monthly Minimum Rent
without the additional 50% increase of Minimum Rent shall not be deemed or construed as a
waiver by Landlord of any of its rights to collect the increased amount of the Minimum Rent as
provided herein at any time. Such month-to-month tenancy shall not constitute a renewal or
extension for any further term. All Extension Options not already duly exercised by Tenant
under the terms of this Lease shall be deemed automatically terminated and be of no force or
effect during said month-to-month tenancy. Tenant shall continue in possession until such
tenancy shall be terminated by either Landlord or Tenant giving written notice of termination to
the other party at least 30 days prior to the effective date of termination. This paragraph shall not
be construed as Landlord’s permission for Tenant to hold over. In the event of holdover by
Tenant, Landlord shall continue to fulfill all of its obligations hereunder without delay or
interruption.
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2.6 - Title to Tenant Improvements. The owmership and title to Tenant’s Building and
all improvements, including improvements and utility lines located within Tenant’s Parcel shown
on Exhibit B-2, and to all alterations, changes, improvements and additions to such building or
within Tenant’s Parcel shall be and remain in Tenant during and throughout the term of this
Lease until the Expiration Date. Title to all Common Area improvements and utility lines,
facilities and improvements on, in or outside of the Tenant’s Parcel, and all additions or
modifications thereto shall be and remain in Landlord during and throughout the term of this
I.ease. :

2.7  Surrender. Upon the Expiration Date of the then applicable term of this Lease, or
the, earlier termination of this Lease, Tenant shall quit and surrender to Landlord the Leased
Premises, and all the Tenant Improvements and alterations, in first class condition and repair
(except for ordinary wear and tear, in compliance with current codes) and free and clear of all
liens, charges, mortgages or encumbrances which are in any way caused or created by any act or
omission of Tenant; provided, however, provided at Landlord’s sole election, by written notice
delivered to Tenant at least ninety (90) days prior to the Expiration Date (or concurrent with
Landlord’s notice of termination if this Lease is terminated early), Landlord may require Tenant
to demolish and raze Tenant’s Building and all other improvements constructed upon or within
Tenant’s Building Zone by or for Tenant, remove all debris and take all other actions required by
good construction practice in order to give the area previously occupied by such razed
improvements an attractive appearance and so as to enable such to be maintained in a good,
clean, safe and orderly condition, in compliance with all Laws in this Lease, consistent with the
character of a first class shopping center and the OEA. During the term of this Lease, the Tenant
Improvements shall not be conveyed, transferred, or assigned unless such conveyance, transfer,
or assignment shall be to a person, corporation or other entity to whom this Lease is being

transferred or assigned simultaneously therewith in compliance with the provisions of Article 8

hereof. Any attempted conveyance, transfer, or assignment of the Tenant Improvements, whether
voluntarily or by operation of law or otherwise, to any person, corporation, or other entity shall be
void and of no effect whatever unless such conveyance, transfer, or assignment shall be to a person,
corporation, or other entity to whom this Lease is being transferred or assigned simultaneously
therewith in compliance with the provisions of Article 8. Similarly, so long as the Tenant
Improvements or any part thereof shall remain on the Leased Premises, any attempted transfer or
assignment of the leasehold interest of Tenant under this Lease shall be void and of no effect
whatever unless such transfer or assignment shall be to a person, corporation, or other entity to
whom the Tenant Improvements are being conveyed, transferred, or assigned simultaneously
therewith. Upon termination of this Lease, all Tenant’s right, title, and interest in the Tenant
Improvements, except for Tenant’s Equipment, or any entity or person acquiring title thereto
through Tenant shall cease and terminate, and title to the Tenant Improvements, except for
Tenant’s Equipment, shall vest in Landlord. In such an event, no further deed or other
instrument shall be necessary to confirm the vesting in Landlord of title to the Tenant
Improvements. However, upon any termination of this Lease, Tenant, upon request of Landlord,
.shall execute, acknowledge, and deliver to Landlord a deed confirming that all of Tenant’s right,
title, and interest in or to the Tenant Improvements, except for Tenant’s Equipment, has expired,
and that title to the Tenant Improvements has vested in Landlord. Landlord shall pay the cost of
recording said deed. Tenant shall have the right, within ten (10) business days following the
Expiration Date of this Lease to remove Tenant’s Equipment and any personal property from the
Leased Premises. Tenant shall restore to good condition any damage to the Lease Premises
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caused by Tenant by the removal of any of Tenant’s Equipment or personal property on or before
ten (10) business days following the Expiration Date of this Lease. -

After the Expiration Date of this Lease, Landlord shall, at its sole option, have the right to
elect to do one of the following: (i) retain or dispose of in any manner any of Tenant’s
Equipment or personal p ngﬁ},;_, hich Tenant does not remove within ten (10) business days
foile Wing’qhe Expiration i)a'té."iﬁf to all such Tenant’s Equipment and personal property that
Landlord elects to retain or dispose of shall vest in Landlord, Tenant waives all claims against
Ipmdiﬂrd or any damagg to Tepant resulting from Landlord’s retention or disposition of

Lnant's *Equipment, personat Property, Tenant’s Building, or the Tenant Improvements
following the time period set forth in this section, or (ii) require Tenant to remove all Tenant’s
Equipment and personal property which may on that day be on the Leased Premises, at Tenant’s
sole cost and expense, and in no case later than 5 days after Landlord’s notice of its election of
either subsentence (i) or (ii) above. Tenant shall restore to good condition any damage to the
Igaged, . Bremises causggabyeit removal of Tenant’s Equipment or personal property.

Furthermore, Tenant shall be liable to Landlord for Landlord’s costs for storing, removing and
disposing of Tenant’s Equipment and personal property. '
e LY €y e

£ Tenant fails to surrender the Leased Premises to Landlord on or before the Expiration
Date or earlier termination of this Lease, Tenant shall hold Landiord harmless from all actual
(m-gpgcplatory) damag¥s-gesulgng from Tenant’s failure to surrender the Leased Premises,
including without limitation, claims made by a succeeding Tenant resulting from Tenant’s failure
10 timely and properly surrender the Leased Premises.

L T Ly LARERINL £ ]

Tenant covenants and agrees that it will surrender the Leased Premises free and clear of
all violations therecn placed by any federal, state, municipal, or other agency or authority due to
acts or omissions or occupancy of Tenant or its Permiltees, and shall indemnify Landlord against
any and all loss, expense, damage, costs, and attorney fees arising out of Tenant’s failure to do
$0.

ARTICLE 111
' RENT AND OTHER CHARGES
3.1 Minimum Remi#y: Fromegnd after the Rent Commencement Date, for each Lease

Year @f theitgrgof this Lease, Tenant shall pay to Landlord the fixed minimum rent (the
. “Minimum Rent”) in the amogats.sefsfartp below, payable in equal monthly installments, plus

the additional rent, as set forth in this Lease, including, wighont-{imjtggion, Sections 3.2, 3.3, 3.5,
3.6, 3.7 and Article IV, payable at the times and in amounts more speciﬁceg}yugpx;pgjgs

hereinbelow (the “Additional Rent”). The term “Rent” shall mean and refer to the aggregate of

the Minimum Rent and the Additional Rent. Except as expressly set forth in Section 15.6 below
(“Self Help”) the Minimum Rent shall be paid in lawful money of the United States of America,
in advance, on the first day of each calendar month, without prior notice or demand, or
abatement, claim, deduction or offset. Tenant shall pay Landlord the first month’s Minimum
Rent within 5 calendar days of the Rent Commencement Date. The monthly Minimum Rent for
any fractional part of a calendar month at the beginning or end of the Lease term shall be a

proportionate part of the monthly Minimum Rent for a full calendar month based upon a 30 day
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month. Payment shall be made to Landlord’s address designated in Section 16.1 below or at
such other place as may be designated in writing from time to time by Landlord.

3.1.1 Minimum Rent During Initial Term. During the Initial Term, the amount
of the Minimum Rent payable is as follows:

(a) Lease Years 1 through 5: SYNP annually (SR

. monthly).

(b)  Lease Years 6 through 10: SN annually (5NNRENR

monthly).

3.1.2 Minimum Rent During Extension Terms. During the Extension Terms, if
any, the amount of the Minimum Rent payable is as follows:

(a)  Lease Years 11 through 15: SIS annually (SO

monthly).

(b)  Lease Years 16 through 20: SN annually (SSRGS
monthly). '

(¢) Lease Years 21 through 25: SUNMEGEP annually (SUmgeumem
monthly).

(d)  Lease Years 26 through 30: SUNNEEENNS annually (SIS
monthly).

32 Percentage Rent.

32.1 Percentage Rent. In addition to the Minimum Rent and other sums to be
paid by Tenant hereunder, Tenant shall pay as Percentage Rent (the “Percentage Rent”) the
amount by which a percentage of “Gross Sales” (as defined below) made by Tenant from or
upon the Leased Premises during each calendar year exceeds the applicable dollar amount shown
below (the “Breakpoint”): during Lease Years 1 to 5, the Breakpoint shall be S
during Lease Years 6 to 10, the Breakpoint shall be S@NSSMEEMR. 1f Tenant exercises its

Extension Option(s), the Breakpoint for the 1" Extended Term shall be SUSSBSEN®, the

Breakpoint for the 2™ Extended Term shall be $yNENENENR the Breakpoint for the 31
Extended Term shall be $QuSfP; and the Breakpoint for the 4" Extended Term shall be
sguD. The Percentage Rent for each calendar year shall be calculated by multiplying
the amount of Gross Sales for such year which exceeds the applicable Breakpoint by 3%. Said
Percentage Rent shall be computed cach calendar year, Tenant shall pay to Landlord the
Percentage Rent amounts so computed. If the date Tenant initially opens for business in the
Leased Premises is other than the first day of a full calendar year, then Percentage Rent
attributable to the period between such initial opening date and the first day of the first full

calendar year shall be based on Gross Sales in excess of the Breakpoint, measured through the

one year anniversary of the Rent Commencement Date for such period. Tenant shall pay an
amount equal to 3% of the Gross Sales measured in excess of the Breakpoint, multiplied by a
fraction, the numerator of which is the number of days in the partial calendar year and the
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denominator of which is 365. The product shall be payable on or before the last day of the 14
full calendar month following the Rent Commencement Date. For any other partial calendar
year during the Lease term, Tenant’s Percentage Rent shall likewise be calculated on a 12 month
period based upon the 12 month period immediately preceding the expiration of the Lease.

3.2.2 Statement of Gross Sales. Tenant agrees to fumish or cause to be
furnished to Landlord a statement of Gross Sales of Tenant within thirty (30) days after the close
of each calendar month, and an annual statement, including a monthly breakdown of Gross
Sales, within 30 days after the close of each calendar quarter. Such statements shall show the
gross selling prices of all merchandise and services with all adjustments allowed thereto pursuant
to Section 3.2.3. Such statements shall be signed by a responsible officer of Tenant. Tenant shall
record at the time of sale, in the presence of the customer, all receipts from sales or other
transactions, whether cash or credit, in a cash register or registers having a sealed and continuous
tape which cumulates and consecutively numbers all purchases. Tenant shall keep (i) full and
accurate books of account and records in accordance with generally accepted accounting
principles consistently applied, including, without limitation, a sales journal, general ledger, and
all bank account statements showing deposits of Gross Sales revenue, (ii) all such cash register
receipts with regard to the Gross Sales and credits, refunds and other pertinent transactions made
from or upon the Leased Premises (including the Gross Sales of any subtenant, licensee or
. concessionaire), and (iii) detailed original records of any exclusions or deductions from Gross
Sales (including any exclusions or deductions from Gross Sales of any subtenant, licensee or
concessionaire). Such books, receipts and records shall be kept for a period of 2 years after the
expiration of the period for which Percentage Rent is paid, and shall be available for inspection
and audit by Landlord and its representatives at Tenant’s offices within the United States upon
sixty (60) days written notice; provided, such notice of audit shall not occur during Tenant’s
general business audit. In addition, upon request of Landlord and sixty (60) days prior written
notice, Tenant agrees to send copies of such information to Landlord in the United States a copy
of Tenant’s state and local sales and use tax returns, to the extent such returns are required in the
State of Alaska. The receipt by Landlord of any statement for any period shall not bind it as to
the correctness of the statement. Landlord shall, within two (2) years after the receipt of any
such statement, be entitled to an audit of such Gross Sales (including the Gross Sales of any
subtenant, licensee or concessionaire). Such audit shall be conducted by either Landlord or a
certified public accountant to be designated by Landlord during normal business hours at the
principal place of business of Tenant in the United States. If it shall be determined as a result of
such audit that there has been a deficiency in the payment of Percentage Rent, then such
deficiency shall become immediately due and payable with interest at the Interest Rate from the
date when said payment should have been made. In addition, if Tenant understates Gross Sales
by more than 5% and if Landlord is entitled to any additional Percentage Rent as a result of said
understatement, or if such audit shows that Tenant has failed to maintain the books of account
and records required by this Paragraph 3.2.2 so that Landlord is unable to verify the accuracy of
Tenant’s statement, then Tenant shall pay to Landlord all reasonable costs and expenses
(including reasonable auditor fees) which may be incurred by Landlord in conducting such audit
and collecting such underpayment, if any. Any information gained from such statements or
inspection shall be confidential and shall net be disclosed other than to carry out the purpose
hereof, provided, however, Landlord shall be permitted to divulge the contents of any such
statements: (i) so long as a confidentiality agreement is entered into between Landlord and any
intended recipient of such information relating to Percentage Rent or Gross Sales generated in
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comnection with the Leased Premises other than Landlord’s lender, in connection with any
contemplated sales, transfers, assignments, encumbrances or financing arrangements of
Landlord’s interest in the Leased Premises, or (ii) in connection with any administrative or
judicial proceedings in which Landlord is involved where Landlord may be required to divulge
such information. :

3.2.3 Gross Sales, The term “Gross Sales” of Tenant, as used in this Lease, is
defined to be the gross selling price of all merchandise or services sold in or from the Leased
Premises by Tenant, its subtenants, licensees and concessionaires, whether for cash or on credit
and whether made by store personnel or by approved vending, video, pinball or gaming
machines, which shall be adjusted by excluding the following:

(a) The selling price of all merchandise returned by customers and
accepted for full credit or the amount of discounts and allowances made thereon;

(b) Goods returned to sources, or transferred to another store or
warehouse owned by or affiliated with Tenant; :

(c) Sums and credits received in the settlement of claims for loss of or
damage to merchandise, to the extent previously reported as Gross Sales;

(d)  The price allowed on all merchandise traded in by customers for
credit or the amount of credit for discounts and allowances made in lieu of acceptance thereof;

(¢)  Alteration workroom charges and delivery charges, but only if
separately stated on Tenant’s sales slips and which are reasonable and commensurate with the
service performed;

() Cash refunds made to customers in the ordinary course of business,
but this exclusion shall not include any amount paid or payable for what are commonly referred
to as trading stamps; ' '

{g) Interest, service or sales carrying charges or other charges,
however denominated, paid by customers for extension of credit on sales and to the extent not
included in the merchandise sales price, or charges paid to bank or credit card companies,
including credit card finance charges;

(h)  Receipts from public telephones, stamp machines, public toilet
locks, or vending machines installed solely for use by Tenant’s employees;

(i) Sales taxes, so-called luxury taxes, consumers’ excise taxes, gross

receipts taxes and other similar taxes now or hereafter imposed upon the sale of merchandise or .

services, but only if collected separately from the selling price of merchandise or services if
collected from customers and paid to the taxing authority;

t)) Sales of fixtures, equipment or property which are not stock in
trade, or the proceeds from a bulk sale (made out of the ordinary course of business);
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(k)  Gift certificates, promotional discounts or like vouchers, until such
time as the same shall have been converted into a sale by redemption,

(D Sales to employees not exceeding 2% of gross revenues;

(m)  Charitable sales, which are donated items that are recorded as
sales;

(n) Insurance proceeds;

(0)  Sales of trade fixtures, or other personal property that are not held
for sale at retail; '

(p)  Gratuities and service charges included in customer bills to the

extent passed through to service employees; or

()  Transactions where no consideration is received by Tenant, such as
but not limited to complimentary meals and/or complimentary gift certificates and the discount
portion of sales (e.g., if a dinner which would normally sell for $20.00 is sold at a special price
of $15.00, or for which the customer has a $5.00 coupon only the $15.00 paid will be included in
Gross Sales).

All sales originating at the Leased Premises shall be considered as made and completed
therein, even though bookkeeping and payment of the account may be transferred to another
place for collection and even though actual filling of the sale or service order and actual delivery
of the merchandise may be made from a place other than the Leased Premises. Each sale upon
installments or credit shall be treated as a sale for the full cash price at the time of sale.

3.3  Additional Rent. Every payment required to be made by Tenant pursuant to this
Lease other than Minimum Rent shall be Additional Rent due Landlord hereunder, whether or
not expressly designated as Additional Rent, and Tenant’s failure to pay such Additional Rent to
Landlord when due shall entitle Landlord to exercise all rights and remedies provided in the
Lease for a defanlt by Tenant.

3.4  Apportionment of Annual Charges. If under the terms of this Lease any charges
other than Minimum Rent shall be payable to Landlord for a first Lease Year which is longer
than 365 days (or 366 days if such year includes the date “February 29”) or for any fractional
Lease Year, the amount payable for such first Lease Year or fractional Lease Year shall be
adjusted by multiplying the amount of the Lease Year payment by a fraction having as its
numerator the number of days in such first Lease Year or fractional Lease Year and having as its
denominator the number “365” (or “366” if such first Lease Year or fractional Lease Year
includes the date “February 29”), and the amount so arrived at shall be the amount payable for
such first Lease Year or fractional Lease Year, as the case may be.

35 Common Area Maintenance Charges.

3.5.1 In consideration of Landlord’s [or the developer under the OEA]
(“Maintenance Director”) providing the services and performing the work required of Landlord
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under the provisions of Article X hereof in operating and maintaining (i) the Shopping Center,
and (ii) the Common Areas, to the extent actually maintained by Landlord, Tenant shall
reimburse Landlord in advance on or before the first day of each month for its Pro Rata Share (as
defined below) of the costs so incurred by Landlord or the Maintenance Director during the
* period commencing on the Rent Commencement Date and continuing until the Expiration Date
of the term of this Lease (the “Commen Area Maintenance Charges”).

3.5.2 Subject to the exclusions contained in the last paragraph of this section as
well as the provisions of Section 3.5.3 below, the Common Area Maintenance Charges shall
include all direct costs and expenses of every kind and nature whatsoever reasonably incurred by
Landlord in operating and maintaining the Shopping Center and/or the Common Areas in the
Shopping Center Premises, to the extent actually maintained by Landlord as set forth hereunder
and Article X, and any and all costs and expenses incurred by Landlord, as an owner, under the
OEA with respect to the operation and/or maintenance of the Shopping Center and/or the
Common Areas in the Shopping Center Premises, including, without limitation, any and all
. expenses incurred in maintaining, repairing, replacing, restoring, cleaning and providing security
protection (if Landlord or the Maintenance Director elects to provide such in its sole discretion),
traffic control, insurance, landscaping, lighting and other utility charges, and all parking lot
maintenance, repair and replacements, and all other capital expenditures, repairs and
replacements in the Common Areas, together with (i) a third party management fee and (ii) an
administrative fee to Landlord to cover Landlord’s administrative and overhead expenses in an
amount of 10% of “Adjusted CAM™; Adjusted CAM is equal to the aggregate of such costs of
the Common Area Maintenance Charges, less costs of taxes and other governmental impositions
(referred to as the “Administrative Charge”). In addition to the foregoing, if Tenant conducts
business from the Leased Premises after 11:00 p.m., then Tenant shall pay all costs for lighting of
the parking lot after 11:00 p.m. in an amount as indicated on any bill from a utility company
providing such service if such lighting is separately metered, and if such lighting is not
separately metered, then Tenant shall pay the amount attributable to such use by Tenant and its
Permittees of the lighting as reasonably determined by Landlord.

Notwithstanding the foregoing, the following items shall be excluded from the Common
Area Maintenance Charges: expenses relating to management of the Shopping Center in areas
other than Common Area services, such as enforcement of individual tenant leases unrelated to
Common Areas; the cost of the initial construction of the site improvements within the Common
Areas, it being agreed that repairs, maintenance, and/or replacements of such initially
constructed improvements are not excluded by this limitation; debt service, including principal,
interest, late charges and penalties provided Tenant pays timely; repairs due to casualty to the
extent reimbursed by insurance proceeds.

353 Tenant Performs Maintenance. At any time during the term of this Lease
during which Landlord’s (and its affiliates’) ownership interests in the Shopping Center are
limited to Tenant’s Parcel (or Tenant’s Parcel and one other parcel within the Shopping Center,
but where Landlord has elected not to perform any common area maintenance on such other
parcel), Landlord may elect, in writing, not to perform maintenance of the Common Areas within
the boundaries of Tenant’s Parcel. If Landlord so elects, Tenant shall, within 45 days from
Landlord’s notification of same, assume the common area maintenance obligations on Tenant’s
Parcel and Tenant shall be responsible for and shall as a material term of this Lease be required
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to maintain such Common Areas in a manner and quality similar to that employed generally by
other first class shopping centers in Anchorage, Alaska. The parties acknowledge that it is
Landlord’s desire to maintain the Shopping Center, including Tenant’s Parcel, in a first class
manner and quality. If Tenant is required to maintain such Common Areas as set forth above, to
the extent Tenant does not maintain, repair and replace the Common Areas located within the
boundaries of Tenant’s Parcel in accordance with the above standards, Landlord shall have the
right to maintain, repair and replace the Common Areas located within the boundaries of
Tenant’s Parcel on bebalf of Tenant and charge back these costs to Tenant under this Lease, and
such costs and/or charges shall be due and payable within 30 days of a written invoice therefor.
Notwithstanding Landlord’s election to require that Tenant maintain the Common Areas within
Tenant’s Parcel, Tenant shall still be responsible for reimbursing Landlord and/or Maintenance
Director for Tenant’s Pro Rata Share of those Common Area Maintenance Charges attributable to
individual costs and expenses which are being provided to the Common Areas as a whole on all
Landlord’s Property, the Shopping Center Premises or the operation of the Shopping Center, and
which, for whatever reason cannot be separately assessed between the Common Areas located
within Tenant’s Parcel and the balance of the Common Areas on Landlord’s Property or the
Shopping Center Premises.

3.54 Calculation of Pro Rata Share. Tenant’s pro rata share of the Common
Area Maintenance Charges (or certain specific Common Area Maintenance Charges designated
by Landlord in its reasonable business judgment (“CAM Charge Item™)) incurred by Landlord
and/or the Maintenance Director in operating and maintaining the Shopping Center Premises
and/or the Common Areas in the Shopping Center Premises shall be stated as a fraction using
one or a combination of the two following options, as determined in Landlord’s reasonable
business judgment, it being agreed that (i) with respect to Common Area Maintenance Charges
relating to the entire Shopping Center Premises (or a smaller portion thereof designated by
Landlord in its reasonable business judgment (the “Maintenance Area”)), Tenant’s pro rata
share for such Maintenance Area shall be stated as a fraction, the denominator of which shall be
the floor area of all constructed buildings located within the Shopping Center Premises or such
smaller portion thereof comprising the Maintenance Area in Landlord’s reasonable business
judgment and the numerator of which shall be 8,500 square feet, and/or (i1) with respect to any
CAM Charge Item as may be designated by Landlord in its reasonable business judgment,
Tenant’s pro rata share for any such CAM Charge ltem shall be stated as a fraction, the
denominator of which shall be the floor area of all constructed buildings located within. the
Shopping Center Premises or such smaller portion thereof comprising the Maintenance Area for
which the CAM Charge Item applies and the numerator of which shall be 8,500 square feet
(collectively the foregoing options or any combination thereof are hereinafter referred to as
“Tenant’s Pro Rata Share”). Notwithstanding the foregoing, upon prior written notice to
Tenant, Landlord may adjust Common Area Maintenance Charges and/or Tenant’s Pro-Rata
Qhare fraction in accordance - with -reasonable practices relevant to multi-use commercial
developments on a basis consistent with the benefits derived by the tenants of each component of
the Shopping Center and having regard to the nature of the particular costs and expenses being
allocated.

355 Statements, Landlord will furnish Tenant a statement at least 45 days prior
to the beginning of each Lease Year during the term hereof setting forth the amount allocable to
and payable by Tenant under the provisions of this Section 3.5 for each month thereof as
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estimated by Landlord upon the basis of Landlord’s reasonably anticipated costs of maintaining
and operating for such Lease Year, the Shopping Center and the Common Areas that Landlord is
at that time actually maintaining. Such monthly charges shall be paid by Tenant on or before the
first day of the month for which said charges are due together with the payment of Minimum
‘Rent. Within 90 days after the end of each Lease Year Landlord shall furnish Tenant a statement,
certified as correct by Landlord’s controller, setting forth the amount of Tenant’s Pro Rata Share
- of such costs for such Lease Year as finally determined in accordance with the provisions of this
Section 3.5. Such statement shall itemize in reasonable detail the expenses taken into
consideration in determining such amount and shall indicate the amount by which the sum of
Tenant’s monthly payments for such Lease Year based on Landlord’s aforesaid estimate of such
costs is less or more than the amount due for such Lease Year. Failure to send a statement with
respect to any Lease Year during the aforementioned time period shall not be regarded as a
default by Landlord nor a waiver of Landlord’s right to receive Tenant’s Pro Rata Share of the
Common Area Maintenance Charges with respect to that Lease Year or any other Lease Year.
Tenant may defer paying its Tenant’s Pro-Rata Share of the Common Area Maintenance Charges
until it receives such statement. The amount of any underpayment or overpayment so indicated
shall be paid by Tenant to Landlord or applied to Tenant’s next upcoming Common Area
Maintenance Charges payment, or if applicable to the last month of the then applicable term,
refunded by Landlord to Tenant, as the case may be, promptly following the rendition of such
statement. -

356 (a) Landlord’s Books and Records. So long as no event of default by
Tenant has occurred (beyond all applicable notice and cure periods), nor any other event with
which the passage of time or the giving of notice, or both, would constitute an event of default by
Tenant, under this Lease, Tenant, shall have the right, at Tenant’s own expense, to inspect
Landlord’s books and records relating to any Common Area Maintenance Charges statement for
the purpose of verifying the information contained therein (the “Tenant Audit”), provided that:

) Tenant shall have sent notice, in writing, no later than 60
days after receipt of such statement to be verified, of its desire to conduct the Tenant Audit (the
“Audit Notice™);

(i)  The Audit Notice identifies with specificity the particular
item(s) in the statement that the Tenant believes is/are incorrect; and

(ili)  Tenant has paid the statement in full.

{b)  Procedures for Review

()  The Tenant Audit shall be conducted only:

(A) by an independent firm of certified public
accountants that is not being compensated by Tenant on a contingency fee basis; and

(B)  during regular business hours at the office where
- Landlord maintains its books and records. o
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(i)  The Tenant Audit shall commence by no later than 30 days
after Landlotd’s receipt of the Audit Notice, and shall be completed within 15 business days after
such commencement.

(iii) A copy of the results of the Tenant Audit shall be delivered
to Landlord with 30 days after the completion of the Tenant Audit. :

(c) WaiVer If Tenant fails to timely request the Tenant Audit as
required by Paragraph 3.5.6.a. hereof, or the results of the Tenant Audit are not timely delivered
to Landlord as reqmred by Paragraph 3.5.6.b. hereof, or Tenant fails to follow any of the
procedures set forth in Paragraph b hereof, then such Common Area Maintenance Charges
statement shall be deemed to have been approved and accepted by Tenant as correct.

(dy  Limitations on Tenant Audit.

(1) The Tenant Audit shall be limited strictly to those items in
the statement that Tenant has specifically identified in writing as being allegedly incorrect.

(i)  Tenant shall not be entitled to inspect any of Landlord’s
books and records that apply to any prior statements or to any calendar year other than the 2 prior
calendar years covered by the most recent statement delivered to Tenant unless Tenant was due a
credit for an overpayment (pursuant to Paragraph 3.5.6.f. hereof) in a Tenant Audit of a
statement, and then solely;

(A)  in connection with the same specific item that was
the subject of the previous Tenant Audit in which Tenant was due a credit; and

(B) for two (2) years immediately preceding the
calendar year for which Tenant was due a credit in such inspection.

(C) In no event shall Tenant be entitled to conduct an
inspection for a period earlier than two (2) years prior to the year in which Landlord delivers the
most recent statement.

(iiiy  Tenant shall be entitled to no more than one (1) Tenant
Audit per calendar year.

: (iv)  No subtenant has any right to conduct a Tenant Audit and
no assignee shall conduct a Tenant Audit for any period during which such assignee was not in
possession of the Leased Premises.

(v)  Once having conducted a Tenant Audit with respect to a
specific item of a statement in any year, Tenant shall have no right to conduct another Tenant
Audit of the same specific item for such year.

(vi) If Tenant comes into default under this Lease beyond all
applicable notice and cure periods at any time during the Tenant Audit, the Tenant Audit shall
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immediately cease and the matters originally set forth in the statement shall be deemed to be
correct. :

(e} Confidential Information. Tenant acknowledges and agrees that
any records reviewed under this Section 3.5.6 constitute confidential information of Landlord,
which shall not be disclosed to anyone other than:

(i) The auditor performing the Tenant Audit; the principals of
Tenant who receive the results of the Tenant Audit; Tenant’s attorneys and accountants; and as
required by law.

_ (i)  Tenant further acknowledges and agrees that the disclosure

of information to any other person, whether by Tenant or anyone acting on behalf of Tenant, shall
constitute a material breach of this Lease. Accordingly, Tenant and its auditor shall execute and
deliver to Landlord a confidentiality agreement prepared by Landlord and in form reasonably
acceptable to Tenant, in favor of Landlord prior to any Tenant Audit.

(iii) Overpayment. In the event that the results of the Tenant
Audit reveal that Tenant has overpaid its obligations and is due a credit for a preceding period,

Landlord shall credit the amount due against Tenant’s next installment(s) of its obligations of

estimated Common Area Maintenance Charges, or if applicable, to the last month of the then
applicable term, as the case may be. Tenant will not have the right to terminate the Lease on
account of an overpayment.

‘ 5 Under billing. In the event that, as a result of the Tenant Audit, it
is ascertained that Tenant has been under billed for a preceding period, the amount of such under
billing shall be paid by Tenant to Landlord with the next installment obligation of estimated
Common Area Maintenance Charges.

3.5.7 No Assumotion of Landlord Obligations. Tenant does not assume nor will
Tenant be under any obligation to pay, perform or discharge any obligation, debt or liability of
Landlord, contingent or otherwise, including, without limitation, any obligations or liability of
Landlord for any mortgage payments or ground rents,

3.6  Late Charges. Tenant acknowledges that late payment (the 10th day of each
month or anytime thereafter) by Tenant to Landlord of Minjimum Rent, Tenant’s Pro Rata Share
of the Common Area Maintenance Charges, Tax Expenses or other sums due hereunder, will
cause Landlord to incur costs not contemplated by this Lease, the exact amount of such costs
being extremely difficult and impracticable to fix. Such costs include, without limitation,
processing and accounting charges, and late charges that may be imposed on Landiord by the
terms of any note secured by any encumbrance against the Shopping Center Premises, and late
charges and penalties due to the late payment of real property taxes on the Leased Premises.
Therefore, if any installment of Rent or any other sum due from Tenant is not received by
Landlord when due, and Tenant has failed to cure such default within 5 days of its receipt of
written notice of the default, Tenant shall promptly pay to Landlord an additional sum as a late
charge (the “Late Charge”) in an amount equal to $500 plus interest on such delinquent amount
at the rate equal to the Interest Rate for the time period such payments are delinquent for every
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month or portion thereof that such sums remain unpaid. The parties agree that such Late Charge
represents a fair and reasonable estimate of the cost Landlord will incur by reason of such late
payment. For cach Tenant payment check to Landlord that is returned by a bank for any reason,
Tenant shall pay both a late charge (if applicable) and a returned check charge of $150.00 (the
“Returned Check Charge”). All Late Charges and any Returned Check Charge shall then
become Additional Rent and shall be due and payable immediately along with such other Rent,
Additional Rent, or other Lease costs due under the Lease. Money paid by Tenant to Landlord
shall be applied to Tenant’s account in the following order: (i) to any unpaid Additional Rent,
including, without limitation, Late Charges, Returned Check Charges, legal fees, and/or court
costs legally chargeable to Tenant, and Common Area Maintenance Charges; and then (ii) to
unpaid Minimum Rent. Nothing herein contained shall be construed so as to compel Landlord to
accept any payment of Rent, Additional Rent, or other Lease costs due under the Lease or Late
Charge or Returned Check Charge should Landlord elect to apply its rights and remedies
available under this Lease or at law or in equity in the event of default hereunder by Tenant.
Landlord’s acceptance of Rent, Additional Rent, or other Lease costs due under the Lease or
Late Charge or Returned Check Charge pursuant to this clause shall not constitute a waiver of
" Landlord’s rights and remedies available under this Lease or at law or in equity.

37  Utility Charges. Tenant will pay any and all charges for utility services provided
to Tenant and/or Tenant’s Building, including sewer use, sewer discharge fees and sewer
connection fees, gas, heat, electricity, refuse pickup, storm drain, water, telephone service and
other utilities furnished to Tenant’s Building or used in or on the Leased Premises during the
term of this Lease. If any such charges are not paid when due, Landlord may pay the same, and
any amounts so paid by Landlord shall thereupon become due to Landlord from Tenant as
Additional Rent. If Landlord shall elect to furnish any utility services to the Leased Premises,
Tenant shall purchase its requirements thercof from Landlord so long as the rates charged
therefore by Landlord do not exceed those that Tenant would be required to pay if such services
were furnished it directly by a public utility. Unless caused by the gross negligence or
intentional misconduct of Landlord or its agents, contractors or employees, Landlord shall in no
way be liable for any loss, expense, or damage (whether direct or indirect) that Tenant may
sustain or incur by reason of any change, failure, interference, disruption, interruption, or defect
in the supply or character of any utility service furnished to the Leased Premises, regardless of its
duration, or if the quantity or character of the utility supplied by the service provider or any is no
longer available or suitable for Tenant’s requirements. Additionally, any such change, failure,
interference, disruption, interruption, defect, unavailability, or unsuitability mentioned above
shall not: (i) constitute an actual or constructive eviction of Tenant, in whole or in part; (i)
entitle Tenant to any abatement or diminution of Rent, Additional Rent, or any other costs due
from Tenant under this Lease except as set forth below; (iii) relieve or release Tenant from any
of its obligations under this Lease; or (iv) entitle Tenant to terminate this Lease. Tenant hereby
waives all benefits of any applicable existing or future law permitting the termination of this
Lease due to any such change, failure, interference, disruption, interruption, defect,
unavailability, or unsuitability as mentioned above. If any such utility services are interrupted as
a result of Landlord’s gross negligence or willful misconduct, and such interruption prevents
Tenant from operating its business in the Leased Premises (or materially impairs Tenant in
operating such that Tenant is prevented from operating its business within the Premises), then
Minimum Rent will equitably abate during such period to the extent and only for such time
period Tenant is actually prevented from operating its business within the Leased Premises.
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ARTICLE 1V
TAXES

4.1  Payment of Tax Expenses. Tenant shall pay to Landlord as Additional Rent all
Real Estate Taxes (as hereinafter defined) applicable to the Leased Premises (collectively, the
“Tax Expenses”). If the Leased Premises are separately assessed, Landlord shall within 15
calendar days of its receipt of the tax bill, provide a copy to Tenant (or request the taxing
authority to send such tax bill directly to Tenant) and Tenant shall pay same within the time
periods set forth below in this Section 4.1 directly to the tax authority. Tenant shall continue to
have the right to pay the tax bill directly to the taxing authority so long as it is and has not been
late or in default of the payment of the tax bill to the taxing authority more than twice during the
term of the Lease. Otherwise, Tenant shall pay such taxes directly to Landlord by their due date.
Tenant shall provide Landlord proof of the payment of the tax bill within 15 days of Tenant’s
payment to the taxing authority. To the extent Tenant’s Parcel is not separately assessed,
Landlord may request that said parcel be separately assessed by the county tax assessor. Except
as set forth in Section 4.2 below, Tenant shall pay to Landlord the Tax Expenses no later than 10
business days prior to the delinquency date thereof provided that Tenant received the tax bill at
least 30 days prior to the due date.

42  Alternative Payment of Tax Expenses. Notwithstanding the provisions of Section
4.1 to the contrary, if Landlord is required by any Mortgagee to impound with such Mortgagee

the Real Estate Taxes with respect to the Shopping Center or any portion thereof, then Landlord -

shall estimate the amount of the Tax Expenses for the Lease Year in which this Lease
commences. If Landlord’s Mortgagee requires such impounding, then commencing on the Rent
Commencement Date, 1/12th of this estimated amount shall be paid by Tenant to Landlord, as
Additional Rent, on the 1st day of each month and throughout the remaining months of such
Lease Year. Thereafter, Landlord may estimate such Tax Expenses as of the beginning of each
Lease Year and Tenant shall pay 1/12th of such estimated amount as Additional Rent hereunder
on the first day of each month during such Lease Year and for each ensuing calendar year
throughout the term of this Lease (including any extensions of the term). Landlord shall then
pay such Tax Expenses prior to delinquency. As part of the statement prepared by Landlord with
respect to the Common Area Maintenance Charges pursuant to Section 3.5 above, Landlord shall
indicate therein an itemization of the Tax Expenses, including (i) a copy of the bill that includes
the Taxes, (i) Landlord’s calculation of the Real Estate Taxes owed by Tenant, and (iii) the
gross lcaseable square footage of each space, and each parcel of land, contained within the
property included in the tax bill, certified as accurate by a Landlord architect, engineer or
surveyor acceptable to Landlord (individually and collectively, “Tax Information™). The
provisions of Section 3.5 with respect to maintenance of Landlord’s records, Tenant’s andit
rights, and the reconciliation of such expenses shall also apply to Tax Expenses.

43 Definition. The term “Real Estate Taxes” shall include all téxes, excess levies,
assessments and other charges by any public authority whether special, ordinary, extraordinary,
foreseen and/or unforeseen or of any kind and nature whatsoever (including any in lieu fees or

taxes and rent taxes) that shall or may be assessed, levied, charged, confirmed or imposed upon

- or with respect to the real property and improvements (and/or the appurtenances used in
connection therewith) within the Shopping Center Premises, including, without limitation, any
tax or excise on rents or any other tax, however described, levied against Landlord (including,
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without limitation, any and all costs, expenses and liabilities incurred or suffered by Landlord, as

an owner, under the OFEA with respect to Real Estate Taxes) on account of the Rent reserved -

hereunder or on the business of renting space in the Shopping Center Premises. The term “Real
Estate Taxes” shall also include all expenses reasonably incurred by Landlord in seeking
reduction by the taxing authorities of Real Estate Taxes applicable to the Shopping Center but
only to the extent of any actual tax reduction received and/or accruing to the benefit of Tenant
with respect to the Leased Premises. The term “Real Estate Taxes” shall not include any
franchise, estate, inheritance, succession, gift, or net income taxes imposed upon Landlord. In
the event that Real Estate Taxes are withdrawn in whole or in part and any substitute tax is made
therefore, such tax shall for the purpose of this Lease be considered a Real Estate Tax regardless
of how it is denominated or the source from which it is collected. The amount of Tenant’s Tax
Expenses will be calculated using the full benefit of all discounts and credits that are made
available by the taxing authority.

4.4  No Separate Assessment of the Leased Premises. If the Leased Premises are not
separately assessed, (i) Tenant’s share of Real Estate Taxes with respect to the land shall be
stated as a fraction the denominator of which shall be the land area of the parcel of which the
Leased Premises is a part and the numerator of which shall be the land area of the Leased
Premises and (ii) Tenant’s share of Real Estate Taxes with respect to the buildings and Common
Area improvements shall be stated as a fraction the denominator of which shall be the Floor Area
of all buildings actually constructed on the parcel of which the Leased Premises is a part and the
numerator of which shall be the actual Floor Area of Tenant’s Building as certified under Section
5.8 herein.

4.5  Contests of Real Estate Taxes. Notwithstanding anything to the contrary
contained herein, if either party hereto in good faith shall desire to contest the validity or amount
of any Real Estate Taxes herein agreed to be paid by such party on its parcel(s) and shall notify
the other party hereto in writing of such party’s intention to contest the same, such party shall not
(unless applicable law shall require payment as a condition precedent to the contest) be required
to pay, discharge or remove such Real Estate Taxes so long as such party shall, at such party’s
own expense, provide a bond and then contest the same or the validity thereof by appropriate
proceedings. If Tenant initiates any such contest, in addition to the foregoing, Tenant shall
defend, indemnify and hold Landlord and Landlord’s partners, Mortgagees, representatives,
successors and assigns harmless from and against any and all damages, claims, liabilities,
penalties, losses and expenses (including attorneys’ fees and costs) arising from, directly or
indirectly, any such contest. Such proceedings may be brought by Tenant in the name of
~ Landlord if necessary, and except as may be required by Landlord’s Mortgagee during the
pendency of such proceedings and provided that Tenant has posted a bond, Landlord shall not
have the right to pay, remove or discharge any such Real Estate Taxes thereby contested, and
such delay by Tenant in paying the same until final determination of such disputed matter shall
not be deemed a default of the provisions of this Lease, provided Tenant shall at all times
effectually and completely stay or prevent any official or judicial sale of said property for such
non-payment under execution or otherwise and pay any final judgment enforcing the Real Estate
Taxes so contested and thereafier promptly furnish Landlord evidence of satisfaction of such
judgment.
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46  Other Taxes. Tenant shall be responsible for, and shall pay before delinquency,
all local, municipal, county, state and federal taxes, levies and fees of every kind and nature,
including, but not limited to, general or special assessments, assessed during the term of this
Lecase against any leasehold interest, fixtures, Tenant’s Equipment and personal property of any
kind, in, upon or about the Leased Premises. In the event any or all of Tenant’s fixtures,
merchandise, rents, Tenant’s Equipment or other personal property shall be assessed and taxed as
part of tax bill for the Shopping Center, Tenant shall pay to Landlord Tenant’s Pro Rata Share of
such taxes within 15 business days after delivery to Tenant by Landlord of a statement in writing
setting forth the amount of such taxes applicable to such property of Tenant.

ARTICLE Y
CONSTRUCTION OF IMPROVEMENTS

5.1 Plans for Construction.

5.1:1 Tenant has previously submitted to Landlord, and Landlord has approved,
Tenant’s proposed floor plan, elevations, and signage for its initial construction of Tenant’s
Building attached hereto as Exhibit J, as well as Tenant’s preliminary set of civil and
architectural drawings and specifications (including paving, grading, utility, drainage and
landscaping plans) prepared by Kimley-Horn and Associates, Inc. and issued on April 18, 2011
under Project No. 095800008 (collectively, the “Prototypical Plans”). Provided Tenant’s final
plans for the Tenant Improvements (“Tenant’s Final Plans”) are consistent with the Prototypical
Plans, Tenant shall not be obligated or required to submit Tenant’s Final Plans to Landlord for
review and approval. Notwithstanding anything contained herein, Tenant’s Final Plans shall
conform to the architectural design theme established for the Shopping Center pursuant to the
OEA. Additionally, Tenant shall properly screen its trash enclosures, mechanical and
communication equipment from view from the Common Areas or public streets.

5.12 Promptly after the Effective Date, Tenant shall submit all necessary
applications, plans and other information to the city in order to obtain site plan review and
architectural review approval from the appropriate governmental agencies having jurisdiction
thereof for the Leased Premises.

5.1.3 Within the later of (i) 60 days after the Effective Date or (ii) 30 days after
Tenant has secured all governmental agency approvals for Tenant’s site plan review and
architectural review from the appropriate governmental agency, Tenant shall cause the final
drawings and specifications to be prepared for the Tenant Improvements and shall submit the
completed working drawings to all appropriate governmental agencies ‘for comments and,
ultimately, the approval by such agencies of the working drawings as same may be revised.

5.1.4 Tenant shall promptly, effectively and completely respond to any
governmental agencies’ comments or requests for additional information, documentation and/or
revisions with respect to all applications, plans and drawings, but in all events Tenant shall
respond to such comments and/or requests within 15 business days of Tenant’s receipt of same,
unless the scope of such comments makes such response time unreasonable (in which case
Tenant shall use reasonable best efforts and due diligence to complete work as quickly as
reasonably possible).
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5.1.5 Tenant shall promptly deliver to Landlord true and complete copies of all
such applications, plans, drawings and responses described above. Tenant shall use all diligent
efforts to expeditiously obtain all permits and approvals necessary for the construction of the
Tenant Improvements and the use thereof by Tenant and Tenant shall act reasonably and in good
faith with respect thereto.

5.1.6 Tenant will engage, and pay the fees of, the architect, general contractor
and engineer selected by Tenant in connection with improvement of Tenant’s Parcel. Each of
Tenant’s architect, general contractor and engineer shall be licensed and insured.

5.2  Improvements to be Constructed by Landlord. Except as sct forth below,
Landlord’s Property is being delivered to Tenant in an “As Is” condition..

Landlord has stubbed utilities within five feet (5°) of Tenant’s Parcel in a location per
Landlord’s improvement plans as described in Exhibit C.

Tenant shall be solely responsible for all utility extensions and final connections to its
building and storm drain improvements in its parking area.

5.3  Feasibility Period / Conditions Precedent. Tenant shall have a due diligence,
permitting, licensing and investigation period (the “Feasibility Period”) which will last until the
earlier of (i) Tenant’s receipt of all final building permits and other permits and approvals from
governmental or regulatory bodies for the construction of the Tenant Improvements on Tenant’s
Parcel, or (ii) one hundred eighty (180) days from the Effective Date, or (iif) Tenant commences
construction of the Tenant Improvements on the Leased Premises in which event Tenant shall be
deemed to have waived all of its approval rights set forth in Sections 5.3.1 - 5.3.6.
Notwithstandin%1 the foregoing, in no event shall the Feasibility Period expire beforc the end of
. the sixtieth (60"™) day after the Effective Date, unless Tenant commences construction of the
Tenant Improvements, in which case Tenant shall automatically be deemed to have waived the
Feasibility Period.

5.3.1 Corporate Approval. During the first 30 days of the Feasibility Period,
Tenant will seek corporate approval of this Lease. Tenant will have the right to cancel this Lease
upon written notice to Landlord if corporate approval is not obtained. Unless Tenant
affirmatively notifies Landlord that it waives its cancellation right pursuant to this section, the
Lease will automatically terminate as of the end of the foregoing 30 day period.

_ 5.3.2 Permits and Licenses. Throughout the Feasibility Period, Tenant will
pursue licenses, permits, and governmental approvals for the Contemplated Use. These may
include, among others, liquor licenses, signage, approvals required under the OEA, and building
permits. If all licenses, permits, and approvals are not obtained before the end of the Feasibility

Period, Tenant may cancel the Lease by written notice to Landlord. Unless Tenant affirmatively

notifies Landlord that it waives its cancellation rights pursuant to this section, the Lease will
automatically terminate as of the end of the Feasibility Period. In the event Tenant elects to
terminate the Lease before the initial 180 days of the Feasibility Period pursuant to this section,
Landlord shall have a period of 60 days to obtain such licenses, permits and governmental
approvals on Tenant’s behalf or work with Tenant to obtain such licenses, permits and
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governmental approvals and Tenant agrees to work in good faith with Landlord to obtain such
licenses, permits and governmental approvals. If Landlord is successful in obtaining -such
licenses, permits and governmental approvals, subject to terms and conditions reasonably
acceptable to Tenant, Tenant’s termination shall be nullified and the Lease shall remain in full
force and effect.

53.3 Title. During the first 60 days of the Feasibility Period, Tenant will order
the Title Commitment. If the Title Commitment, the survey or a visual inspection of the Leased
Premises or the easement area(s) reveals exceptions, matters of record, conditions or other
matters making the title unacceptable to Tenant in Tenant’s reasonable discretion, Tenant will
notify Landlord in writing. If Landlord does not cure all objections within the 30 days, Tenant
may cancel the Lease by written notice to Landlord or waive uncured objections or give
Landlord additional time in which case Tenant’s options to cancel or waive uncured objections
will be preserved. Unless Tenant affirmatively notifies Landlord that it waives its cancellation
right pursuant to this section, the Lease will automatically terminate at the end of the 60 day

period, unless otherwise mutually extended by Landlord and Tenant.

53.4 Survey. During the first 60 days of the Feasibility Period, Tenant may
have the Leased Premises and the easement areas surveyed. If the legal description of the
Leased Premises and the easement areas as stated on the survey differ from those initially
attached to the Lease, the legal descriptions from the survey will be substituted by amendment to
the Lease. Unless Tenant affirmatively notifies Landlord that it waives its cancellation right
pursuant to this section, the Lease will automatically terminate at the end of the 60 day period.

_ 535 Tests. During the first 60 days of the Feasibility Period, Tenant may
conduct such tests, studies, and investigations as Tenant deems appropriate to determine if the
Leased Premises is suitable, in Tenant’s sole and absolute discretion, for the Contemplated Use.
Unless Tenant affirmatively notifies Landlord that it waives its cancellation right pursuant to this
section, the Lease will automatically terminate as of the end of the 60-day period.

5.3.6 Landlord Documents, INTENTIONALLY DELETED.

5.4 Improvements to be Constructed by Tenant. Tenant will construct, make and
complete, or cause to be constructed, made and completed, in accordance with its Final Plans
(based from the Prototypical Plans) and all Laws, including, without limitation, the ADA
(defined below), as the same may be in effect on the Effective Date and may be hereafter
modified, modified or supplemented as required by law, without expense to Landlord except as
otherwise expressly provided herein, all improvements on Tenant’s Parcel, including, but not
limited to the following (hereinafter referred to collectively as the “Tenant Improvements™): (i)
the grading, paving, striping, parking lot lights, irrigation, landscaping, all utility extensions,
over-excavation and re-compaction at its pad, sidewalk and curbs surrounding Tenant’s
Building, transformer, transformer pad, and the construction of a restaurant building not to
exceed 8,000 square feet inclusive of enclosed storage area not to exceed 500 square feet, and (ii)
all grading, paving, striping, and lighting work (but not landscaping) for the proposed drive aisle
and related parking spaces consisting of approximately 10,407 square feet, as shown on Exhibit [
attached hereto (“Driveway Work”), and (iii) all site work necessary to cap, relocate, and
reconnect the existing 12 inch water line, as shown on Exhibit K attached hereto (“Water Line
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Relocation Work™), and (iv) the facilities and improvements described in Sections 5.4.1 - 5.4.5
below in the approximate locations shown therefore on Exhibit B-2 hereto (if any) and in
accordance with the provisions hereinafter set forth:

5.4.1 As promptly as practicable after satisfaction or waiver of the Conditions
Precedent, Tenant will begin construction of Tenant’s Building and diligently prosecute same
through completion.

5.4.2 From the location where Landlord has stubbed utility lines as of the
Effective Date, Tenant shall complete the installation of all electrical and other utilities to and in
Tenant’s Building, including, installation of the transformer and transformer pad for Tenant’s
Building, and pulling all wires to Tenant’s Building. In addition, Tenant shall pay all costs
associated with fire department connections, detector check valves, utility company hookups,
back flow preventers and trash enclosures for the Leased Premises.

5.43 Tenant shall construct and install all sidewalks surrounding Tenant’s
Building, and landscaping and irrigation systems within the boundaries of the Tenant’s Building
Zone.

5.4.4 Tenant will construct any and all other improvements necessary to be
made to Tenant’s Parcel in connection with the construction of Tenant’s Building, and/or the
Tenant Improvements to the Leased Premises.

5.4.5 Tenant shall construct curbing around the paved parking areas to be
constructed by Tenant as shown on Exhibit I attached hereto so as to prevent customers or
invitees from driving off such paved parking areas onto other unpaved areas of the Center
located adjacent to Tenant’s Parcel.

55 Pylon Sign. A pylon sign has been constructed for the Shopping Center, the
location of which is shown as “Pylon Sign A” on Exhibit B-1, and as depicted on Exhibit H.
Tenant may, but shall not be obligated to, install its identification panels on both sides of such
pylon sign in the area shown on the Exhibit H subject to Tenant’s one-time payment of a fee in
the amount of $15,000, plus its pro rata share of the ongoing maintenance of the pylon sign and
utilities serving the pylon sign. . For purposes of this Section 5.5, Tenant’s pro-rata share shall
mean the area of Tenant’s sign panel divided by the total area of pylon sign panels on the pylon
sign. Tenant will pay for the design, fabrication and installation of Tenant’s panel at Tenant’s
sole cost and expense. Tenant’s failure to install its identification panels within twelve (12)
. months of Tenant’s opening shall be deemed a final waiver of Tenant’s rights to the pylon sign.

The $15,000 fee shall be due within 15 days after Tenant’s installation of its identification
panels. :

Subject to the terms and conditions set forth in the OEA, Tenant shall have the right to
install all signs which are prototypical of its other restaurants and allowable by local municipal
‘ordinances and the Shopping Center sign criteria attached hereto as Exhibit E. This includes, but
is not limited to, building signs. Tenant’s proposed signage have been approved by Landlord and
are attached hereto as Exhibit J. Provided Tenant’s final plans for its initial signage are
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consistent with Exhibit ], Tenant shall not be obligated or required to submit Tenant’s Final Plans
to Landlord for review and approval. '

56  Fees Pavable by Tenant. Tenant shall be responsible for, and shall pay, all fees,
costs and expenses arising from or related to the approvals and construction of the Tenant
Improvements or use of the Leased Premises, including but not limited to, school fees,
development impact fees, building permit fees, plan checks, other permit fees, utility hookup,
connection or capacity fees, sewer capacity or sewer facility impact fees, affordable or “Very
Low Housing” fees, traffic impact fees, storm drain fees, detector check wvalves, backflow
preventers for its building and the fees of Tenant’s architect, general contractor and engineer.

5.7  Construction Requirements. Tenant shall ensure that the Tenant Improvements
are constructed and installed in compliance with all requirements of this Lease, the OEA, and all
Laws (including, without limitation, the ADA). Tenant’s Building shall strictly conform to all of
the requirements included in the definition of Tenant’s Building set forth in Section 1.1.28
above, including all of the following: (i) Tenant’s Building shall be constructed within the
building limit lines as generally and conceptually depicted on the site plan attached as Exhibit B-
2 hereto, (ii) be comprised of only one building, (iii) have a Floor Area of no more than 8,000,
square feet inclusive of an enclosed storage area not to exceed 500 square feet, (iv) be fully
sprinklered, (v} be a single-story building, and (vi) will not be demised to support more than one
single user.

Promptly after the issuance of the permits, approvals and licenses required for
construction of the Tenant Improvements, Tenant shall begin construction of the Tenant
Improvements and shall prosecute the construction of same diligently to completion in
accordance with the provisions of this Lease. The following shall apply during the course of
. construction: (a) Tenant shall take all reasonable steps to prevent dust, debris and trash from
being carried from Tenant’s Parcel to the balance of the Shopping Center or the neighborhood in
which the Shopping Center is located; (b) no construction or other work or activities performed
by Tenant shall materially delay or interfere with the prosecution or completion of any work
being performed by Landlord on the balance of the Shopping Center, with the visibility of any of
the Shopping Center buildings, or with the use and enjoyment of the balance of the Shopping
Center; (c) Tenant shall comply with any reasonable procedures and regulations prescribed by
Landlord from time to time for the coordination of Tenant’s construction with other activities
taking place on the balance of the Shopping Center; (d) Tenant shall do nothing that might create
any work stoppage or cause any labor disturbance or dispute at the Shopping Center; and (e)
Tenant shall minimize noise or offensive odors arising from the construction work.

5.8  Certification of Floor Area. Upon completion of the Tenant Improvements,
Tenant shall deliver to Landlord (i) hard copies(together with electronic files stored in a CD) of
the plans and specifications, marked up during construction, of the Tenant Improvements in or
on Tenant’s Parcel, including any facilities or improvements within the Common Areas on
Tenant’s Parcel, and (ii) a certificate of Tenant’s architect wherein the architect shall certify to
Landlord the number of square feet of the Floor Area of Tenant’s Building.

59  Disclaimer of Representations. Landlord has already delivered to Tenant a Phase
I Environmental Site Assessment Report, prepared by Golder Associates, dated July 21, 2008
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and Subsurface Exploration and Foundation Recommendations, prepared by DOWL, dated April
17, 2008, with respect to the Shopping Center, Major 1 Final Subsurface Exploration dated May
23, 2007 prepared by DOWL Engineers and Final Subsurface and Foundation Recommendations
Regal Cinema — Tikahtnu 16 dated March 20, 2009 prepared by DOWL Engineers. Any and all
additional investigations undertaken with respect to the physical condition of Tenant’s Parcel
shall be performed by Tenant at Tenant’s sole cost and expense. Except as specifically set forth
in Section 16.23 of this Lease, Landlord has made no representations, covenants or warranties
with respect to the physical condition of Tenant’s Parcel or its subsurface. Tenant shall be solely
and primarily responsible for the design, performance, supervision and inspection of the Tenant
Improvements including full compliance with all the requirements of the ADA, and neither the
reservation nor granting of such rights nor the giving by Landlord of any approval shall be
deemed to relieve Tenant of such responsibility or to constitute a waiver by Landlord of any
claim arising out of Tenant’s failure to properly discharge such responsibility.

5.10 Cooperation of Parties; Safety. The design and exterior of all of the Tenant
Improvements to be constructed within the Shopping Center Premises will be consistent with
Tenant’s Final Plans. Each party shall perform or cause to be performed the construction work
for which it is responsible in a good and workmanlike manner, with first-class materials, and in
compliance with all Laws of all governmental agencies and authorities having jurisdiction over
such construction. Bach party shall at all times take or cause to be taken any and all safety
measures reasonably required to protect all other Occupants and Permittees from injury ot
damage caused by or resulting from the performance of the construction work for which it is
responsible. If any construction to be performed within the Shopping Center Premises shall not
have been substantially completed (to the extent that the remaining construction to be performed
could reasonably be deemed to constitute a hazardous condition for any Occupant or Permittee)
then upon written notice and a reasonable period of time to remedy such hazardous condition, the
party responsible for such construction shall erect or cause to be erected adequate and
attractively painted construction barricades, at least 5 feet in height substantially enclosing the
area of such construction, which barricades to remain in place until such construction shall have
been substantially completed (to the extent necessary to remove any such hazardous condition).

5.11 Cooperation of Landlord. Landlord will, upon request by Tenant, promptly
execute or join in the exccution of any application to any governmental authority having
appropriate jurisdiction thereover for building and other permits, licenses and approvals as may
be needed, or which Tenant deems it advisable to obtain, in connection with any work which
Tenant is authorized or permitted to perform under the provisions of this Lease provided the
same shall be without any cost or expense to Landlord.

512 Landlord’s Construction Easements. During any period of construction,
alteration, expansion, repair or reconstruction of buildings or improvements on that part of the
Shopping Center Premises that lies on or outside Tenant’s Parcel, as permitted or required by this
Lease, Landlord or its designee shall be entitled to a temporary license allowing the grantee and
its architects, contractors, subcontractors, materialmen and others engaged in the project to use
such portion or portions of Shopping Center Premises located outside of Tenant’s Parcel as may

reasonably be needed for the purpose of performing such work, but only (i) at reasonable times,

(i) for the period of performance of the construction, (iii) so as not to unreasonably interfere
with the construction or operation of any improvements on Tenant’s Parcel (including the
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parking spaces within the Protected Arca) or the operation of any business being conducted
thereon, and (iv) consistent with the terms of the OEA. Kach of the parties hereto and anyone
else while engaged in constructing any building or other improvement within the Shopping
Center Premises permitted or required by the terms of this Lease shall have the right during such

construction, and during any total or partial reconstruction of such building or improvement or

permitted expansion thereof, to use all necessary or appropriate means of access, ingress and
egress 1o and from the site of said improvement over and across any part of the Shopping Center
Premises not occupied by building structures, but such use shall not unreasonably interfere with
the Shopping Center Premises, and (b) the operation of any other tenants in the Shopping Center,
and (c) with the orderly flow of traffic or access to any building thereon; provided, however, that

parking areas (but not roadways) which shall have received a finishing layer of paving shall not

be used for such purpose.

5.13 Tenant’s Construction Easements. During any period of construction, alteration,
expansion, repair or reconstruction of buildings or improvements on that part of the Shopping
Center Premises that lies on Tenant’s Parcel, as permitted or required by this Lease, Landlord
will grant to Tenant or its designee a temporary license allowing the grantee and its architects,
contractors, subcontractors, materialmen and others engaged in the project (collectively,
“Tenant’s Waorkers™) to use Pad J (but only so long as such pad is vacant and not occupied or
leased by Landlord) and such other portions of Landlord’s Property as may reasonably be needed
for the purpose of performing such work, but only (i) at reasonable times, (ii) for the period of
performance of such construction, (iii} provided Tenant’s and Tenant’s Workers® actions are
consistent with the terms of the OEA, and (iv) Tenant shall repair any damage caused to Pad J,
including, without limitation repairing and/or replacing damage to the built up pad or the gravel
(including contamination) thereon caused by such use. Additionally, Tenant, Tenant’s designee
and Tenant's Workers, in the performance of such work, shall not unreasonably and materially
interfere with the construction or operation of any improvements or the conduct of business on or
about Landlord’s Property, the Tenant’s Parcel or any other property on which the Occupants of
the Shopping Center bave improvements or conduct business.

514 Landlord’s Reimbursement Obligation for Driveway Work and Water Line
Relocation Work. Provided that Tenant has completed the Driveway Work and Water Line

Relocation Work in accordance with the requirements set forth herein, on or before the date that -

is 30 days after the date Tenant opens for business within the Leased Premise, Landlord will
reimburse Tenant for (i) one-half of the actual costs and expenses incurred by Tenant in
connection with the performance of the Water Line Relocation Work up to (but not to exceed)
$5,000, and (i) the actual costs and expenses incurred by Tenant in connection with the
performance of the Driveway Work up to (but not to exceed) $38,220. If any amount spent
under this subsection is not paid by Landlord to Tenant upon demand, that amount shall bear
interest at the highest rate allowed by law until paid and Tenant may offset the amount owed,
including interest, against all Rent due hereunder; provided, however, with respect to any offset
- of Rent under this Section, Tenant shall be subject to the Offset Limitations and other related
provisions and conditions contained in Section 15.6 of this Lease.
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ARTICLE VI
OPENING, AND USE OF LEASED PREMISES AND COMMON AREAS

6.1  Tenant Restaurant’s Opening. Subject to Unavoidable Delays, Tenant will
complete construction of Tenant’s Building and open Tenant’s Building to the public for
business by April 15, 2012, which may be extended to May 15, 2012 by Tenant delivering
written notice stating that despite using good faith efforts to complete and/or open Tenant’s
Building it will not be able to do so by April 15, 2012.

6.1.1 Operating Covenant. For a period of two (2) years after Tenant opens
Tenant’s Building to the public for business, Tenant shall continuously and without interruption
conduct its business activity specifically set forth hereinbelow in the Leased Premises during all
business hours usua! for Tenant’s type of business, but in any event during those hours, if any,
reasonably established by Landlord for the operation of the Shopping Center, unless Tenant is
prevented from doing so by strike, fire or other cause beyond Tenant’s reasonable control, and
except during reasonable periods for repairing, cleaning and decorating the Leased Premises.

6.2  Use of Leased Premises. The Leased Premises shall be used only for purposes of
the Contemplated Use. Tenant shall have the right to change the use to any lawful retail or
restaurant use consistent with uses within first class shopping centers in Alaska provided (i)
Tenant’s Building shail not be demised and (ii) such use is not in conflict with other exclusives
in the Shopping Center (including, as set forth in the OEA) which are in effect at the time Tenant
desires to change its existing use to an alternative use permitted herein, and (iii) those limitations
as further set forth below. The Leased Premises and the Common Areas shall not be used for any
unlawful purpose nor for any purpose that would violate any of the restrictions or provisions set
forth in or referred to in this Lease, the OEA as same exists of as the Effective Date of this Lease
(subject to the provisions set forth below), the provisions of Exhibit D and Article VII below.
Use of the Leased Premises and the Common Areas by Tenant and its Permittees shall be subject
to, and at all times in compliance with: (i) any and all applicable laws, ordinances, statutes,
orders and regulations as same exist from time to time, including, all requirements of the ADA
and all laws, statutes, regulations, rules, codes, orders and administrative and court decisions
with respect to any and all Tenant’s Environmental Obligations as set forth in Section 7.4 of this
Lease, or any other contaminants (collectively, the “Laws”); (ii) any and all declarations of
covenants, conditions and restrictions and any supplement(s) thereto which has been recorded in

any official or public records with respect to the Shopping Center or any portion thereof: and (iii)

those restrictions or limitations set forth in the attached Exhibit D. Tenant agrees to abide by any
amendments to the covenants, conditions and restrictions and other existing recorded
instruments, and any additional instruments recorded or effective after the Effective Date hereof,
provided that if such amendment and/or additional instruments shall directly and adversely affect
Tenant, the Contemplated Use or the Leased Premises, then Tenant’s approval (which approval
shall not be unreasonably withheld, conditioned or delayed) of such amendment or additional
instrument shall be required before it shall become effective against Tenant or the Leased
Premises. Notwithstanding the foregoing, if Tenant withholds its consent because the proposed
amendment and/or additional instrument will have any of the impacts described in clauses (a),
(b) or (c) below, then in such event the applicable section(s) of the amendment and/or additional
_ instrument shall not apply against the Tenant, the Contemplated Use or the Leased Premises: (a)
the proposed amendment and/or additional instrument will prevent or unreasonably impair
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Tenant’s operation of its business within the Leased Premises, or (b) the proposed amendment
and/or additional instrument will result in changes to the Tenant Protected Area that will
unreasonably interfere with Tenant’s access to Muldoon Road, or (c) the proposed amendment
and/or additional instrument will unreasonably interfere with any of the parking spaces located
' within the Tenant’s Protected Area. To the extent Tenant fails to respond to Landlord’s written
request for such approval within 15 business days of Tenant’s receipt of such request, such
instrument shall be conclusively deemed to have been approved by Tenant. To the extent the
Tenant withholds its approval, Tenant must specify in writing and in sufficient detail the reasons
it is withholding its approval. Tenant shall take, or cause to be taken, any and all actions that
may be reasonably required to cause Tenant’s Building, the Leased Premises and the uses being
made thereof by Tenant and Tenant’s Permittees to be, at all times, in full compliance with all
Laws as same may be subsequently amended or modified after the Effective Date, including
making any and all changes to Tenant’s Building and the Common Areas within Tenant’s Parcel.
Tenant shall not use the Leased Premises and the Common Areas nor permit anything to be done
in or about the Leased Premises and the Common Areas nor keep or bring anything therein
which will in any way conflict with any of the requirements of the Board of Fire Underwriters, or
any similar body now or hereafter constituted, or in any way increase the existing rate of or
affect any policy of fire or other insurance upon Landlord’s Buildings or any of their contents, or
cause a cancellation of any insurance policy. No auctions, fire sales or “going out of business™
sales may be held or otherwise conducted in, on or about the Leased Premises, the Common
Areas ot the Shopping Center without Landlord’s written consent thereto, which consent may be
given or withheld in Landlord’s sole discretion. Tenant shall not do or permit anything to be
done in or about the Leased Premises and the Common Areas that will in any way obstruct,
impair or interfere with the ability of all Occupants and Permittees to use or otherwise have
access to and through the Common Areas, or which will in any way obstruct or interfere with the

rights of Landlord, other tenants or Occupants or other buildings in the Shopping Center, or other

persons or businesses in the area, or injure or annoy other tenants, nor shall Tenant cause,
maintain or permit any private or public nuisance in, on or about the Leased Premises, the
Common Areas or Tenant’s Parcel, including, but not limited to, any offensive odors {(excluding
normal cooking odors), noises, fumes or vibrations. Tenant shall not damage or deface or
otherwise commit or suffer to be committed any waste in, upon or about the Leased Premises
and the Common Areas. Tenant shall not place any harmful liquids in the drainage systems; nor
dump or store waste materials, refuse, hazardous materials or wastes, toxic substances or wastes
or any other pollutant or contaminant or other such materials, (except for the storage of
Hazardous Materials to the extent expressly permitted pursuant to the provisions of Article VII
of the Lease), or allow such to remain outside Tenant’s Building area, except Tenant may store
such materials which are not Hazardous Materials in refuse dumpsters or in any enclosed trash
areas provided.

6.3  Recapture. After Tenant has opened and operated for two (2) years from the date
Tenant opens for business with the public, nothing in this Lease shall be construed to thereafter
require a business to be continuously operated in the Leased Premises or to require the Leased
Premises to be continuously occupied. However, in the event that following such initial opening,
Tenant ceases to operatc from the Leased Premises for a period in excess of twelve (12)
consecutive months (other than as a result of a successful assignment or subletting, or
remodeling, in which case Tenant may remain dark for up to eighteen (18) months) after the
initial two (2) years of the Lease Term, Landlord shall thereafter have the right to terminate this
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Lease effective upon thirty (30) days prior written notice to Tenant; provided, however, that in
the event Tenant or an approved assignee commences operation for business with the general
public from the Leased Premises prior to Landlord’s notice fo terminate, then Landlord’s election
to terminate shall be nullified as to the particular closure (but will remain in effect for future
closures) and this Lease shall continue in full force and effect. In the event the Lease is
terminated after the initial two (2) years of the Lease term pursuant to the provisions contained in
this Section, (i) Landlord shall pay Tenant in cash Tenant’s unamortized Building shell and
sitework cosfs not to exceed Three Million Dollars ($3,000,000.00), which costs shall be
amortized on a straight-line basis over the initial term of the Lease (10 years); and (i1) all
obligations of Landlord and Tenant under this Lease shall terminate and the Lease shall be of no
further force and effect, except for those obligations that arose prior to the effective date of
termination. For example, if the Lease is terminated at the end of the fifth year, Landlord shall
be required to pay Tenant $1,500,000 (5/10 x 3,000,000) under this Section 6.3 of the Lease.

ARTICLE VII
ENVIRONMENTAL MATTERS

7.1 Definition of Hazardous Materials. As used in this Lease, the term “Hazardous '

Materials” shall mean and include (a) any hazardous or toxic wastes, materials or substances,
and other pollutants or contaminants, which are or become regulated by any Environmentai
Laws; (b) petroleum, petroleum by products, crude oil or any fraction thereof; (c) asbestos; (d)
polychlorinated biphenyls; (e) radioactive materials; (f) any other material or substance
displaying toxic, reactive, ignitable or corrosive characteristics, as all such terms are used in their
broadest sense, and are defined or become defined by any Environmental Law; or (g) any
materials that cause a nuisance upon or waste to the Leased Premises or any portion thereof;
provided that Hazardous Materials shall not include reasonable quantities of products commonty
used in the normal course of operations of a restaurant business in compliance with the law.

7.2 Prohibition; Environmental Laws. Subject to the remaining provisions of this
Article VII, Tenant shall be entitled to use and store only those Hazardous Materials that are
customary for Tenant’s business and to the extent disclosed in the HazMat Certificate, and
provided further that such usage and storage is in full compliance with any and all local, state
and federal environmental, health and/or safety-related laws, statutes, orders, standards, courts’
decisions, ordinances, rules and regulations (as interpreted by judicial and administrative
decisions), decrees, directives, guidelines, permits or permit conditions, currently existing and as
amended, enacted, issued or adopted in the future that are or become applicable to Tenant or all
or any portion of the Leased Premises (collectively, the “Environmental Laws”); provided
however, Tenant is hereby granted the right to use limited quantities of Hazardous Materials
upon the Leased Premises without the necessity of including such Hazardous Materials in the

HazMat Certificate so long as (a) such use is ordinary and customary for Tenant’s business and .

in accordance with the intended use of such substance, (b) the amounts being stored and used
and the manner in which they are stored, used, and disposed of complies with all applicable
Environmental Laws; and (c¢) Tenant indemnifies Landlord against any and all costs or expenses
that Landlord may incur as a result of limited quantities of Hazardous Materials. Tenant agrees
that any changes to the type and/or quantities of Hazardous Materials specified in the most recent
HazMat Certificate may be implemented only with the prior written consent of Landlord, which
consent shall not be unreasonably withheld. Tenant shall not be entitled nor permitted to install
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any tanks under, on or about the Leased Premises for the storage of Hazardous Materials without
the express written consent of Landlord, which may be given or withheld in Landlord’s sole
discretion. Landlord shall have the right at all times during the term of this Lease to (i) inspect
the Leased Premises, and (i) conduct tests and investigations to determine whether Tenant is in
compliance with the provisions of this Article VII (but only if Landlord has a good faith concern
that a violation of an Environmental Law exists). - The cost of all such inspections, tests and
investigations shall be borne solely by Landlord, unless Landlord’s investigation reflects that a
violation of an Environmental Law exists on Tenant’s Parcel, which violation would cost more
than $5,000 in the aggregate to define the scope, remediate and/or clean and obtain all required
governmental clearances including but not limited to all testing, consulting, disposal or other
charges associated with such violation(s) of Environmental Law, in which case such reasonable

_investigatory costs shall be borne by Tenant. In undertaking its investigatory rights in

subparagraph (i) and (i) above, Landlord shall use reasonable efforts to minimize the amount of
disruption caused to Tenant’s business from Landlord’s investigations. Furthermore, to the
extent Landlord’s investigation determines that there has not been or is not an Environmental
Law violation on Tenant’s Parcel, Landlord shall promptly restore any damage to the Leased
Premises caused by Landlord’s environmental investigations.

73  Tenant’s Environmental Obligations. Tenant shall give to Landlord immediate
written notice of any spills, releases, discharges, disposals, emissions, migrations, removals or
transportation of Hazardous Materials on, under or about the Leased Premises upon Tenant
obtaining knowledge of such facts or at such time that Tenant should reasonably have obtained
xnowledge of such facts. Tenant covenants and warrants to promptly investigate, clean up,
remove, restore and otherwise remediate (including, without limitation, preparation of any
feasibility studies or reports and the performance of any and all closures) any spill, release,
discharge, disposal, emission, migration or transportation of Hazardous Materials arising from or
related to the intentional or negligent acts or omissions of Tenant or Tenant’s Permittces at
Tenant’s sole cost and expense. Any such investigation, clean up, removal, restoration and other

remediation shall only be performed after Tenant has obtained Landlord’s prior written consent, -

which consent shall not be unreasonably withheld so long as such actions would not potentially
have a material adverse long-term effect on the Leased Premises or any portion thereof.
Notwithstanding the foregoing, Tenant shall be entitled to respond immediately to an emergency
without first obtaining Landlord’s prior written consent. Tenant, at its sole cost and expense,
shall conduct and perform, or cause to be conducted and performed, all closures as required by
any Environmental Laws or any agencies or other governmental authorities having jurisdiction
thereof except to the extent caused solely by the active gross negligence or willful misconduct of
Landlord. If Tenant fails to so promptly investigate, clean up, remove, restore, provide closure
or otherwise so remediate, Landlord may, but without obligation to do so, take any and all steps
necessary to rectify the same and Tenant shall promptly reimburse Landlord, upon demand and
written invoice therefore, for all reasonable costs and expenses to Landlord of performing
investigation, clean up, removal, restoration, closure and remediation work. All such work
undertaken by Tenant, as required herein, shall be performed in such a manner so as to enable
Landlord to make full economic use of the Leased Premises after the satisfactory completion of
such work. All actions required to be taken by Tenant hereunder shall be “Tenant’s
Environmental Obligations”.
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74  Tenant’s Environmental Indemnification. In connection with Tenant’s obligations
as set forth hereinabove, Tenant agrees to, and shall indemnify, defend (with counsel reasonably
acceptable to Landlord) and hold Landlord and Landlord’s Mortgagees, partners, property
management company (if other than Landlord), agents, directors, officers, employees,
representatives, contractors, shareholders, successors and assigns, and other Occupants of the
Shopping Center and each of their respective partners, directors, employees, representatives,
agents, contractors, shareholders, successors and assigns harmless from and against any and all
claims, judgments, damages, penalties, fines, liabilities, losses (including, without limitation,
diminution in value of the Shopping Center or any portion thereof, damages for the loss of or
restriction on the use of rentable or usable space, and from any adverse impact of Landlord’s
marketing of any space within the Shopping Center), suits, administrative proceedings and costs
(including, but not limited to, reasonable attorneys’ and consultant fees and court costs) arising at
any time during or after the term of this Lease in connection with or related to, directly or
indirectly, the use, presence, transportation, storage, disposal, migration, removal, spill, release
or discharge of Hazardous Materials on, in or about the Leased Premises as a result (directly or
indirectly) of the intentional or negligent acts or omissions of Tenant or Tenant’s Permittees.
Neither the written consent of Landlord to the presence of Hazardous Materials on, under or
about the Leased Premises nor the strict compliance by Tenant with all Environmental Laws
shall excuse Tenant from its obligations of indemnification pursuant hereto. The provisions of
this Section 7.4 shall survive the expiration or earlier termination of this Lease.

75  Landlord’s Environmental Obligations, Landlord shall give to Tenant immediate
written notice of any spills, rcleases, discharges, disposals, emissions, migrations, removals or
transportation of Hazardous Materials on, or under all or a part of the Landlord’s Property that is
located within 50 feet of Tenant’s Parcel, upon Landlord obtaining knowledge or receiving
written notice of such facts. Landlord will indemnify and defend Tenant (with counsel
reasonably acceptable to Tenant) and its agents, directors, officers, employees, representatives,
contractors, shareholders, successors and assigns, of any spill, release, discharge, disposal,
emission, migration or transportation of Hazardous Materials resulting from the Landlord’s
negligence or willful misconduct, and shall indemnify and hold Tenant and its agents, directors,

officers, employees, representatives, contractors, shareholders, successors and assigns harmless

from and against any and all claims, judgments, damages, penalties, fines, liabilities, losses,
suits, administrative proceedings and costs (including, but not limited to, reasonable attorneys’
and consultant fees and court costs) arising at any time during or after the term of this Lease in
connection with or related to, directly or indirectly, the use, presence, transportation, storage,
disposal, migration, removal, spill, release or discharge of Hazardous Materials on, in or about
the Leased Premises as a result of the intentional or negligent acts or omissions of Landlord or
Landlord’s employees, contractors or agents.

ARTICLE VIII
SUBLEASES AND ASSIGNMENTS

81  No Right to Assign or Sublet. Tenant shall not, either voluntarily or by operation
of law, sublet, assign, sell, encumber, pledge or otherwise transfer all or any part of Tenant’s
leasehold estate hereunder, or permit the Leased Premises to be occupied by anyone other than
Tenant, or Tenant’s Permittees, or sublet the Leased Premises or any portion thereof, without
Landlord’s prior written consent in each instance, which consent shall not be unreasonably
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withheld or delayed. If Landlord has not responded within 20 days from Tenant’s request for
Landlord’s consent {the timing of which shall not commence until Tenant has delivered all
information requested in writing by Landlord that was requested during such 20-day period),
Tenant shall deliver to Landlord a second notice and if such second notice is not responded to
withint 10 days from receipt, Landlord shall be deemed to have consented to such assignment,
subletting, or other transaction. Any denial of Landlord’s consent must include specificity as to
the reasons for Landlord’s denial.

82  Merger. Tenant shall have the unrestricted right to assign or sublet its interest
hereunder, without Landlord’s consent being required to (i) any corporation into which Tenant
merges or consolidates, and (i) any entity controlled by, controlling, or under the common
control with Tenant. In the event of any assignment or sublease Tenant shall not be relieved of
any obligation under the Lease and Tenant its subleases or assignee, as the case may be, shall
remain jointly and severally liable under the Lease. :

83  Conditions to Approval of Assignment or Subletting. If Landlord approves any
assignment or subletting, cach of the.following conditions shail apply, and Landiord shall not be
deemed to have unreasonably withheld consent if the following conditions are not met:

8.3.1 Such approval shall be valid only if in writing and signed by Landlord,
Tenant and such assignee and/or subtenant in form reasonably satisfactory to Landlord,

8.3.2 The occupancy resulting therefrom shall not violate any rights theretofore
given any other tenant of the Shopping Center; '

8.3.3 Substantially the same class and quality of business and services sold or
offered for sale, and financial soundness of ownership and management, shall be maintained and
furnished in a manner compatible with a first class Shopping Center in the Anchorage Area. Each
and every covenant, condition or obligation imposed upon Tenant by this Lease and e¢ach and
gvery right, remedy or benefit afforded Landlord by this Lease, shall not be impaired or
diminished and shall apply to any assignee or sublessee as the case may be; ‘

8.3.4 Intentionally Deleted.

8.3.5 Tenant hercby agrees that Landlord may withhold its consent to amy
proposed sublease or assignment if the proposed sublessee or assignee or its business is subject
to compliance with additional requirements of the ADA beyond those requirements that are
- applicable to Tenant, unless the proposed sublessee or assignee shall (i) first deliver plans and
specifications for complying with such additional requirements and obtain Landiord’s written
consent thereto, and (ii) comply with all Landlord’s conditions for or contained in such consent,
including without limitation, requirements for security to assure the lien-free completion of such
improvements. '

8.3.6 Intentionally deleted.

8.4 Miscellaneous.
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8.4.1 Consent by Landlord to one or more assignments of this Lease or to one or
more sublettings of the Leased Premises shall not be deemed to be a consent to any subsequent
assignment or subletting.

~© 842 Exceptas provided in Paragraph 8.2, any assignment or subletting without
Landlord’s consent shall be void and shall, at the option of Landlord, constitute a default under
the terms of this Lease.

8.4.3 The voluntary or other surrender of this Lease by Tenant or a mutual
cancellation hereof shall not work a merger, and shall, at the option of Landlord, terminate all or
any existing subleases or subtenancies or shall operate as an assignment to Landlord of such
subleases or subtenancies,

84.4 If Tenant is a corporation that is not traded on a national stock exchange or
an unincorporated association or partnership, the transfer, assignment or hypothecation of any
stock or interest in such corporation, association or partnership in the aggregate in excess of 49%
(except to the extent such transfer or hypothecation results from a public offering of stock or
ownership interests) shall be deemed an assignment within the meaning and provision of this
" Article VIIT, unless such transfer, assignment or hypothecation is made to any entity described in
Section 8.2 herein, in which case it shall not be deemed an assignment.

845 Neither this Lease nor any interest in the Lease shall be assignable or
transferable by operation of law, and in the event any proceedings under the Bankruptcy Act, or
any amendment thereto or chapter thereunder, shall be commenced by or against Tenant (or any
partner of Tenant) and Tenant be adjudged insolvent, or make an assignment for the benefit of
creditors, or if a writ of attachment or execution be levied on the leasehold estate created by this
Lease, or if a receiver is appointed in any proceeding or action to which Tenant is a party, with
authority to take possession or control of the Leased Premises or the business conducted on the
Leased Premises by Tenant, to the extent permitted by applicable law, this Lease at the option of
Landlord shall immediately terminate and shall in no way be treated as an asset of Tenant or
Tenant’s estate after the exercise of Landlord’s option, and Tenant shall have no further rights
under this Lease, and Landlord shall have the right, after the exercise of its option to terminate as
provided in this subparagraph, to forthwith re-enter and repossess the Leased Premises.

85 No Release of Tenant. No subletting or assignment, even with the consent of
Landlord, shall relieve Tenant, or any guarantor of Tenant during the Initial Term, of its
obligation to pay the Rent and to perform all of the other obligations to be performed by Tenant
hereunder. The acceptance of Rent by Landlord from any person shall not be deemed to be a
waiver by Landlord of any provision of this Lease or to be a consent to any assignment or
subletting. If this Lease is assigned or the whole or any part of the Leased Premises is sublet,
Tenant herein named, shall remain primarily and jointly and severally liable and responsible
under this Lease, with any such assignee and/or sublessee.

0012134\150955\138251 7
36

106



ARTICLE IX |
MORTGAGES AND MORTGAGEE PROTECTIONS

9.1  Tepant’s Mortgage on Leasehold. Tenant may from time to time during the term
of this Lease mortgage Tenant’s Jeasehold estate and rights hereunder to a Mortgagee as security
for payment of an indebtedness provided any such mortgage is subordinate to (i) Landlord’s fee
interest in Tenant’s Parcel, (i) Landlord’s reversionary interest in the Leased Premises, (iii)
Landlord’s interests in this Lease, and (iv) any of Landlord’s Mortgagee’s rights, title and
interest in any of the foregoing interests of Landlord. Any such Mortgage shall be a lien only
upon Tenant’s leasehold estate hereunder and Tenant’s interest in the Tenant Improvements, but
shall not be a lien upon the fee title to Tenant’s Parcel, upon Landlord’s interests in this Lease, or
upon Landlord’s reversionary interest in the Leased Premises. Tenant’s Mortgagee or its assigns
may enforce such Mortgage and acquire title to the leasehold estate in any lawful way and,
pending foreclosure of such Mortgage, may take possession of and rent the Leased Premises,
and, upon foreclosure of such Mortgage, may, with the reasonable consent of Landlord, sell and
assign the leasehold estate hereby created.

9.1.1 Cooperation with Tenant’s Mortgagee. Landlord and Tenant agree that, so
long as any Leasehold Mortgage is a lien on the leasehold estate created hereby and does not in
any way encumber Landlord’s fee interest in Tenant’s Parcel, Landlord’s reversionary interest in
the Leased Premises, Landlord’s interests in this Lease or leasehold interest herein, then
notwithstanding anything to the contrary contained in this Lease:

(@ Notice. If Tenant or any beneficiary or mortgagee under a
Leaschold Mortgage (the “Leasehold Mortgagee™) shall have delivered to Landlord prior
written notice of the address of any Leasehold Mortgagee, Landlord shall use reasonable efforts
to mail to such Leasehold Mortgagee a copy of any notice to Tenant given under this Lease,
concurrently with giving such notice to Tenant.

(b)  Right to Cure. In the event of any default by Tenant under the
provisions of this Lease, any Leasehold Mortgagee shall have the same periods as are given
Tenant for remedying such default, plus, in each case, an additional period of 15 days and, in
such event, any Leasehold Mortgagee, without prejudice to its rights against Tenant, shall have
the right to cure such default within the applicable grace periods provided for herein whether
such default consists of the failure to pay Rent or the failure to perform any other obligation of
Tenant hereunder, Landlord shall accept such performance by any Leasehold Mortgagee as
though the same had been done or performed by Tenant.

(c) No Termination During Foreclosure or Cure. In the event of any
default by Tenant, and if prior to the expiration of the applicable grace period specified in

Section 9.1.1.b. above, a Leasehold Mortgagee shall give Landlord written notice that it intends
to undertake the curing of such default, or to cause the same to be cured, or to exercise its rights
to acquire the leasehold interest of Tenant by foreclosure or otherwise, and shall immediately
commence and then proceed with all due diligence to do so, whether by performance on behalf
of Tenant of its obligations under this Lease, or by entry on the Leased Premises by foreclosure
or otherwise, then Landlord shall not terminate or take any action to effect a termination of this
Lease or reenter, take possession of or relet the Leased Premises or.similarly enforce
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performance of this Lease so long as such Leasehold Mortgagee is with all due diligence and in
good faith engaged in the curing of such default, provided, no extension beyond expiration of the
30 day grace period specified in Section 9.1.1.b. shall be granted where default consists of failure
to make timely payment of Rent or other monetary sums due hereunder. Leasehold Mortgagee
shall not be required to continue such possession or foreclosure proceedings if the default that
was the reason therefore has been cured.

(d)  New Lease. In the event of the termination of this Lease as a result
of Tenant’s default under this Lease, Landlord shall provide Leasehold Mortgagee with written
notice that the Lease has been terminated, together with a statement of all sums that would at that
time be due under this Lease but for such termination, and of all other defaults, if any, then
known to Landlord. Landlord agrees to enter into a new lease (“New Lease”) of the Leased
Premises with such Leasehold Mortgagee or its nominee (provided such nominee is reasonably
financially capable of carrying out Tenant’s obligations under the Lease as determined by
Landlord in its sole discretion) effective as of the date of termination, at the Minimum Rent, and
Additional Rent, and upon the terms, covenants and conditions (but excluding requirements

* which are not applicable or which have already been fulfilled) of this Lease, provided:

@) Such Leasehold Mortgagee or its nominee (provided such
Nominee is reasonably financially capable of carrying out Tenant’s obligations under the Lease
as determined by Landlord in its sole discretion) shall pay or cause to be paid to Landlord at the
time of the execution and delivery of such New Lease, any and all sums that are and/or would
have at the time of execution and delivery thereof been due pursuant to this Lease but for such
termination;

(ii)  Such Leasehold Mortgagee or its nominee shall agree to
remedy any of Tenant’s defaults of which said Leasehold Mortgagee was notified by Landlord’s
notice(s) of termination and/or default which are reasonably susceptible of being so cured by
Leasehold Mortgagee or its nominee, and it is hereby agreed that all monetary defaults are
susceptible of cure. ‘ :

(iii)  Any New Lease made pursuant to this Section 9.1.1.d. shall
be prior to any lien, charge or encumbrance on the Leased Premises, other than the lien of
Landlord’s Mortgagee, that was junior and subordinate to such Leasehold Mortgage prior to the
termination of this Lease and the Tenant under such New Lease shall have the same right, title
and interest in and to the Leased Premises as Tenant had under this Lease.

(iv)  Notwithstanding anything contained herein to the contrary,
prior to Landlord entering into a New Lease with Leasehold Mortgagee or its nominee as set
forth in Paragraph 9.1.1.d. above, Leasehold Mortgagee and Landlord shall meet and confer in
an attempt to agree upon mutually satisfactory terms upon which Landlord would have the right
(but not the obligation) to assume or pay off the existing Morigage of such Leasehold
Mortgagee. Leasehold Mortgagee agrees not to unreasonably withhold or delay its consent to
such requested assumption or payoff of by Landlord, and to negotiate in good faith. The
Leasehold Mortgagee shall promptly deliver to Landlord any and all information with respect to
Tenant’s Mortgagee as may be requested by Landlord to assist Landlord in making such election.
In no event or circumstance shall Landlord be required to assume or payoff Tenant’s Mortgagee
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unless Landlord expressly agrees to the same in writing pursuant to its election to assume such

Mortgagee under this paragraph. This Paragraph 9.1.1.d. has been provided solely for the benefit

of Landlord, and is not intended to create any right or benefit to Tenant or its Leasehold
Mortgagee. If Landlord and Leasehold Mortgagee have not reached an acceptable agreement
(after their good faith negotiation) within 21 days of their first discussion, Landlord agrees it
shall enter into the New Lease with such reasonably financially capable nominee.

(¢)  Transfer after Foreclosure. This Lease may be assigned, without
. the consent of Landlord, to any Leasehold Mortgagee, pursuant to foreclosure or similar
proceedings, or pursuant to an assignment or other transfer of this Lease to such Leasehold
Mortgagee in lieu thereof, or thereafter by such Leasehold Mortgagee to any third party provided
Landlord is first provided the rights identified in subparagraph 9.1.L.d.(iv}, and any Leasehold
Mortgagee shall be liable to perform the obligations herein imposed on Tenant only for and
during the period it is in possession or ownership of the leasehold estate created hereby.

9.1.2 Except as set forth above, no Mortgagee shall become personally liable for
the performance or observance of any covenants or conditions to be performed or observed by
Tenant unless and until such Mortgagee obtains possession of the Leased Premises or becomes
the owner of Tenant’s interest hereunder upon the exercise of any remedy provided for in any
Mortgage or by law. Thereafter such Mortgagee shall be liable for the performance and
observance of such covenants and conditions only so long as such Mortgagee remains in such
possession or for the time period it owns such interest including curing of all monetary defaults
prior to Mortgagee taking possession thereof. ‘

92" Landlord’s Mortgage on Tenant’s Parcel. Nothing contained in this Lease shall
prevent Landlord from encumbering by way of any Morigage or Mortgages Landlord’s fee
simple interest in Tenant’s Parcel, Landlord’s reversionary interest in the Leased Premises and
Landlord’s interests in this Lease, or from assigning by way of any security assignment or
assignments the Landlord’s right to collect rentals and other payments under this Lease, upon
such terms, conditions and provisions as Landlord may deem necessary or proper. Tenant
covenants and agrees, for the benefit of the Mortgagee, that a purchaser at any foreclosure sale
conducted by Landlord’s Mortgagee shall not be (a) liable for any act or omission of any prior
Landlord unless said Mortgagee received a written notice and reasonable period of time and
opportunity to effect a cure from Tenant of such act or omission that results in a default by the
prior Landlord; (b) subject to any rental offsets or defenses which the Tenant might have had
against any prior Landlord; (c) bound by any lease rentals which the Tenant might have paid to
any prior Landlord more than 30 days in advance of its due date; or (d) bound by any waiver,
amendment or modification of the terms of this Lease made without the Mortgagee’s prior
written consent, if made subsequent to the giving of written notice to the Tenant of the execution

of the Mortgage and Mortgagee’s contact information and mailing address; but nothing herein

contained shall be construed as a waiver of any rights which the Tenant may have against any
. prior Landlord or as a waiver of any rights which the Tenant may have to enforce the purchaser’s
observance and performance, after the date of purchase, of all conditions and covenants on the
part of the Landlord to be abserved and performed under this Lease.

9.2.1 Cooperation with Landlord’s Mortgagee. Tenant further agrees, for the
benefit of each Mortgagee of Landlord, written notice of whose Mortgage and mailing address
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shall have been given to the Tenant, that the Tenant will deliver to such Mortgagee, at such
mailing address, duplicate copies of all notices sent by the Tenant to the Landlord pursuant to
this Lease, asserting the occurrence of an act or omission, which, if uncured, may give rise to an
event of default by Landlord, and that such Mortgagee shall have the right, within the cure period

- given to Landlord herein and otherwise as herein provided, to remedy any such default by ‘
Landlotd, or cause the same to be remedied, and Tenant shall accept such performance by or at

the instance of such Mortgagee as if the same had been made by the Landlord. All notices to the
Mortgagee shall be given in the same manner as set forth in Section 9.1 of this Lease in favor of
Tenant’s Mortgagee.

9.2.2 Landlord and Tenant agree that so long as any Landlord Mortgage is a lien
on the Landlord’s estate created hereby: . )

(@) Notices. If Landlord or any beneficiary or Mortgagee under a
Landlord Mortgage (the “Landlord Mortgagee”) shall have delivered to Tenant prior written
notice to the address of any Landlord Mortgagee, Tenant shall mail to such Landlord Mortgagee
a copy of any notice of default to Landlord given under this Lease, concurrently with giving such
notice to Landlord.

(b)  Right to Cure. In the event of any default by Landlord under the
provisions of this Lease, any Landlord Mortgagee shall have the same periods as are given
Landlord for remedying such default, plus, in each case, an additional period of 15 days and in
such event any Landlord Mortgagee, without prejudice to its rights against Landlord, shall have
- the right to cure such default within the applicable grace periods provided for herein whether
such default consists of the failure to perform any other obligation of Landlord hereunder, and
Tenant shall accept such performance by any Landlord Mortgagee as though the same had been
done or performed by Landlord.

(¢)  No Termination During Foreclosure or Cure. In the event of any
default by Landlord, and if prior to the expiration of the applicable grace period specified in
Section 9.2.2(b) above, a Landlord Mortgagee shall give Tenant written notice that it intends to
undertake the curing of such default, or to cause the same to be cured, or to exercise its rights to
acquire the Landlord interest of Landlord by foreclosure or otherwise, and shall immediately
commence and then proceed with all due diligence to do so, whether by performance on behalf
of Landiord of its obligations under this Lease, or by entry on the Leased Premises by
foreclosure or otherwise, then Tenant may not terminate or take any action to effect a termination

of this Lease or similarly enforce performance of this Lease so long as such Landlord Mortgagee -

is with all due diligence and in good faith engaged in the curing of such default, provided, no
extension beyond expiration of the 30 day grace period specified in Section 9.2.2(b) shall be
granted where default consists of failure to make timely payment of any monetary obligation
hereunder or other obligation which affects Tenant’s business operations on the Leased Premises.
Landlord Mortgagee shall not be required to continue such possession or foreclosure proceedings
if the default that was the reason therefore has been cured.

(d)  Transfer After Foreclosure. Landiord’s interest in this Lease may
be assigned, without the consent of Tenant, to any Landlord Mortgagee, pursuant to foreclosure
or similar proceedings, or pursuant to an assignment or other transfer of this Lease to such
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Landlord Mortgagee in lieu thereof, or thereafter by such Landlord Mortgagee, and such
Landlord Mortgagee shall be liable to perform the obligations imposed on Landlord only for and
during the period it is in possession or ownership of the fee estate created hereby.

(¢)  Assipnment of Rents. Tenant consents to a provision in any
 Landlord Mortgage or otherwise for an assignment of rents from Tenant of the Leased Premises
to the holder thereof, effective upon any default under such Landlord Mortgage, or as otherwise
requested by Landlord Mortgagee. -

® Amendments of Lease. In connection with any financing of
Landlord’s inferest in this Lease, Tenant agrees to execute any and all amendments or
modifications of this Lease reasonably requested by such lender, provided that no such
amendment or modification shall increase any rent or other monetary sums due from or payable
by Tenant hereunder or otherwise have an adverse effect on Tenant’s rights, benefits and
privileges under this Lease, or create additional obligations or burdens on Tenant (other than
non-material obligations or burdens) not called for in this Lease.

ARTICLE X
MAINTENANCE AND OPERATION OF COMMON AREAS

10.1 Maintenance of Common Areas. Except as otherwise expressly provided in
Section 3.5.3 of this Lease and subject to the provisions of Articles XIII and X1V hereof,
Landlord will throughout the term of this Lease keep and maintain, or cause to be maintained,
Landlord’s Property (including the Common Areas on Tenant’s Parcel) (to the extent owned by
Landlord at that time), in a good and safe state of repair, in a clean and orderly condition, and in
a manner and quality similar to that employed by other first class shopping centers in the
Municipality of Anchorage, consistent with the requirements of the OEA, including repairing,
restoring and replacing those improvements which in Landlord’s reasonable judgment need to be
repaired, restored and/or replaced.

To the extent another party to the OEA fails to undertake its maintenance obligations set
forth in the OEA, and such failure hinders Tenant’s ability to reasonably conduct its business
from the Leased Premises and/or Tenant’s or Tenant’s Permittees use of the Leased Premises,
Tenant shall notify Landlord in writing and in detail of such problem. To the extent Landlord
fails or elects not to enforce the maintenance obligation set forth in OEA of such other party to
the OEA, and such failure continues for 15 or more days from Landlord’s receipt of written
notice from Tenant of such failure to maintain, then Landlord agrees to assign to Tenant (to the
extent allowed in the OEA and for the limited purpose and duration of this noticed failure to
maintain) its right to enforce the maintenance requirements under the OEA. In such case,
Landlord (without incurring any expense on its part) shall cooperate with Tenant in its pursuit of
the maintenance remedy provided for in the OEA. '

10.2 Operation of Common Areas. The services to be rendered by Landlord in
operating and maintaining the Landlord’s Property (to the extent owned by Landlord at that time
or required as provided in Paragraph 10.1 above) shall be furnished in as economical a manner as
is reasonably possible consistent with the proper performance of Landlord’s obligations
hereunder. Any goods or services provided by Landlord or its affiliates shall be provided at rates
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and levels of quality comparable to those that would otherwise be available if Landlord sought
those goods and services in the open market consistent with good shopping center management.

ARTICLE XI
REPAIRS, ALTERATIONS AND ADDITIONS

11.1  Repairs. Subject to the provisions of Articles XII and XIV hereof, Tenant shall
without expense to Landlord keep the interior and exterior of any building located on Tenant’s
Parcel in good order, condition and repair, and in compliance with all laws, and sightly in
appearance. :

11.2 Alterations: Installation and Removal of Tenant’s Equipment.

11.2.1 Subject to the provisions of Section 11.2.2 below, Tenant shall have the
right and privilege at all times during the term of this Lease to make, at its own expensc, such
alterations, changes, improvements and additions to the interior of Tenant’s Building as Tenant
may desire provided that Tenant’s Building shall be one structure, shall not exceed one story nor
be larger than 8,000 square feet of Floor Area inclusive of enclosed sterage area not to exceed
500 square feet, and all building improvements shall be within the building limit lines as
~ depicted on the site plan attached hereto as Exhibit B-2. If Tenant elects to undertake any such
interior alteration or addition, Tenant shall deliver notice to Landlord, at least 20 days prior to the
date Tenant intends to commence construction, sufficient to enable Landlord to post a Notice of
Non-Responsibility. In all events, Tenant shall obtain all permits or other governmental
approvals prior to commencing any of such work and deliver a copy of same to Landlord. All
alterations and additions shall be instailed by a licensed contractor, at Tenant’s sole expense, in
compliance with all applicable Laws (including, but not limited to, the ADA), the OEA, and all
other matters of record which are of record as of the Effective Date of this Lease or as
subsequently recorded after the Effective Date of this Lease in accordance with the provision of
Section 6.2 hereof. Notwithstanding the above, Tenant shall not in any case obstruct or block the
Common Areas of the Shopping Center Premises in carrying out any of its rights under this
Section 11.2. Tenant shall keep the Leased Premises and Tenant’s Parcel free from any liens
arising out of any work performed, materials furnished or obligations incurred by or on behalf of
Tenant. Upon termination of this Lease and subject to the provisions of Section 2.7 above,
Tenant shall remove Tenant’s Equipment, and personal property to the extent required by
" Landlord under Section 2.7 hereof, and repair any damage caused by the installation or removal
of such fixtures, furniture, furnishings and improvements and leave the Leased Premises in a
clean and good condition, excepting for reasonable wear and tear. As soon as practicable after
completion of any such alterations, improvements and additions which may be permitted
hereunder, upon Landlord’s written request, Tenant shall deliver to Landlord a copy of all plans
and specifications related thereto “marked up” during construction.

11.2.2 Notwithstanding anything to the contrary contained herein, without in
each instance first obtaining Landlord’s consent thereto (such consent not to be unreasonably
withheld, conditioned or delayed), Tenant shall not make any alterations, changes, additions or
improvements (i) to the exterior of Tenant’s Building, or (ii) to the interior of Tenant’s Building
that would impair the safety or structural integrity of Tenant’s Building, (iii) to Tenant’s Building
that would materially diminish the value of Tenant’s Building (for purposes of this section being
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defined as $20,000 or more), or (iv) which cost in excess of $20,000 for each alteration. After
the initial improvements are constructed by Tenant on Tenant’s Parcel, Tenant shall not change
the grade of Tenant’s Parcel nor the height of Tenant’s Building without Landlord’s prior written
consent. Landlord shall not unreasonably withhold or delay its consent to any proposed interior
improvements of the Tenant’s Building. If Landlord has not responded within 30 days from
Landlord’s receipt of Tenant’s written request for Landlord’s consent (after the delivery of all
information requested in writing by Landlord during such 30-day period), Tenant shall deliver to
Landlord a second notice and if such second notice is not responded to within 15 days from
Landlord’s receipt, Landlord shall be deemed to have consented to such proposed alterations,
changes, additions or improvements.

113 Signs. Tenant may affix signs to the windows and exterior of Tenant’s Building
per Tenant’s standard signage package which is attached hereto as Exhibit J and is hereby
approved by Landlord. Notwithstanding the foregoing, Tenant may install said signage provided
such signage (i) complies with all applicable Laws and Municipality of Anchorage requirements,
(i) complies with the OEA and Landlord’s Sign Criteria attached hereto as Exhibit E, (iii) does
not interfere with the visibility of any sign, awning, or decoration of any other Occupants of the
Shopping Center, (iv) is done in a manner and quality similar to that employed of other first class
shopping centers in the Municipality of Anchorage, (v) potwithstanding anything contained
herein to the contrary, with respect to Tenant’s use of banners in the parking lot or on the
exterior walls of its building, Tenant shall comply with the OEA, and (vi) Tenant acknowledges
that the OEA prohibits certain signage from being used by Tenant and Tenant shall indemnify
Landlord against any and all costs, liabilities or expenses that Landlord may suffer as a result of
Tenant’s use of such signage in violation of the OEA or failure to stop its usage of such signage
once given notice by Landlord to stop such signage. Tenant, at its sole cost and expense, shall
obtain all permits and licenses required in connection with all signage. In no event shall any
exposed neon, flashing or moving sign be permitted on the exterior or Tenant’s Building. Upon
the expiration or earlier termination of this Lease, Tenant shall remove all such signage. Such
installation and removal of said signage shall be made in a manner so as to avoid damage or
defacement of Tenant’s Building; and Tenant shall repair any damage or defacement, including
discoloration caused by such installation or removal. Tenant shall maintain, repair and replace
. such signage as may be necessary to cause such signage to be in good condition and repair at all
times.

11.4 Mechanics’ Lieps. If any mechanic’s, materialman’s, or other similar lien shall at
any time be filed against the Leased Premises or Tenant’s Parcel on account of any work, labor
or services performed or claimed to have been performed, -or on account of any materials
furnished or claimed to have been furnished, for or at the direction of Tenant or anyone holding
or occupying the Leased Premises through or under Tenant, Tenant shall, without cost or
expense to Landlord, forthwith cause the same to be either (i) discharged of record immediately
by payment, bond, order of a court of competent jurisdiction, or otherwise, or (ii) contest it, once
it has been bonded. Tenant hereby agrees to defend, indemnify and hold Landlord and
Landlord’s partners, Mortgagees, representatives, successors, and assigns harmless from and

against any and all damages, liabilities, judgments, liens, penalties, actions, costs and expenses -

(including attorneys’ fees and court costs) arising from or relating to any such mechanic’s,
materialman’s or other similar lien.
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11.5 Tenant’s Repair and Maintenance Obligations. Tenant shall, at Tenant’s sole cost
and expense, keep, repair and maintain in a first-class manner (i) the exterior and interior of
Tenant’s Building, including but not limited to any drive-thru facilities and lanes, (ii) the areas
and improvements within Tenant’s Parcel, and (iif) if Tenant is responsible for maintaining the
Common Areas within Tenanf’s Parcel pursuant to the provisions of Section 3.5.3 above, all
improvements and facilities in or on the Common Areas within Tenant’s Parcel in a good, clean
and safe condition and repair and compatible with the quality of appearance and maintenance of
the remainder of the Shopping Center Premises including repairing any damage caused by
Tenant or Tenant’s Permittees and replacing any property so damaged anywhere within the
Shopping Center Premises and Common Areas. Tenant shall throughout the term of this Lease,
as it may be extended, maintain-all of the aforementioned improvements and areas in a manner
that shall not impair nor affect the fire rating or insurance requirements applicable to buildings
adjacent to Tenant’s Parcel. Tenant agrees to install, operate and maintain a monitored fire
sprinkler system for Tenant’s Building and other improvements in good operating condition and
working order, including all required inspections and testing, and monitoring of the sprinkler
system throughout the term of this Lease and any Extended Terms. Tenant’s fire sprinkler
system shall be a complete automatic wet fire sprinkler system per N.F.P.A., Section 13 and have
the approval of all local goveming agencies. Further, in no way shall Tenant’s Building
construction type or fire sprinkler design affect the Insurance Bureau Fire Protection Rating of
adjacent buildings. Tenant’s building construction shall be a minimum of Type V-N-
Construction, which shall be confirmed with Landlord’s Architect with a fully automatic wet
sprinkler system. Without limiting the generality of the foregoing, Tenant shall be solely
responsible for maintaining, repairing and replacing the roof of Tenant’s Building, all plumbing
and mechanical systems, heating, ventilation and air conditioning systems, electrical wiring and
equipment, lighting (including, without limitation, light bulbs and/or ballasts), all glass, window
casements, partitions, tenant signage, door and door closers, entrances, loading docks, sprinkler
systems, fire protection systems, security systems, fixtures, equipment, painting, underground
utility and sewer pipes outside the exterior walls of Tenant’s Building but within Tenant’s
Parcel, and walls, floors, foundations, roof membranes, and exterior walls of Tenant’s Building.

11.5.1 Preventative Maintenance and Testing. Tenant shall maintain preventative
maintenance contracts in accordance with Tenant’s standard practices and shall conduct such
testing of its equipment including, but not limited to, the sprinkler system in accordance with the
requirements of the Law anid/or Tenant’s insurance underwriters.

11.5.2 Tenant’s Failure to Perform Repairs and Maintenance Obligations. If

- Tenant refuses or neglects to repair and maintain the (i) interior and exterior of Tenant’s
Building, (if) the area and improvements within Tenant’s Parcel, and (iii) if Tenant is responsible
for maintaining the Common Areas within Tenant’s Parcel pursuant to the provisions of Section
3.5.3 above, all improvements and facilities in or on the Common Areas within Tenant’s Parcel,
propetly as required herein and consistent with the requirements set forth in the OEA, and in a
first class manner, Landlord shall have the right, but without any obligation to do so, after

delivery of 30 days’ written notice to Tenant of its failure to repair and/or maintain Tenant’s

Building and/or Tenant’s Parcel in accordance with the requirements of this Lease and provided
Tepant fails to cure or commence such cure and diligently pursue such cure to completion within
such 30-day period (subject to Unavoidable Delays), to make such repairs and/or maintenance
without Landlord having any liability to Tenant for any loss or damage that may accrue to
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Tenant’s Equipment or Tenant’s Building, or to Tenant’s business by reason thereof. In the event
Landlord makes such repairs and/or maintenance, upon completion thereof Tenant shall pay to
Landlord, as additional rent, the Landlord’s reasonable costs for making such repairs and/or

maintenance, plus an administrative fee equal to the lesser of 10% of the total out of pocket costs -

_incurred by Landlord, or $500, upon presentation of a bill therefore. The obligations of Tenant
hereunder shall survive the expiration of the term of this Lease or the earlier termination thereof.

ARTICLE XII
INSURANCE AND INDEMNIFICATION

12.1 Types of Insurance. Tenant shail maintain in full force and effect at all times
during the term of this Lease, at Tenant’s sole cost and expense, for the protection of Tenant and
Landlord, as their interests may appear, policies of insurance issued by a carrier or carriers
acceptable to Landlord and its Mortgagees in their reasonable discretion, which afford the
following coverages: (i) worker’s compensation: statutory Hmits; (ii) employer’s liability, as
required by law, with a minimum limit of $500,000 per employee and occurrence; (iii)
commercial general liability insurance (occurrence form) providing coverage against any and all
claims for bodily injury and property damage occurring in, on or about the Leased Premises
arising out of Tenant’s and Tenant’s Permittees’ use and/or occupancy of the Leased Premises.
Such insurance shall include coverage for blanket contractual liability, fire damage, premises,
personal injury, completed operations, products liability, personal and advertising., Such insurance
shall have a combined single limit of not less than $5,000,000 per occurrence with a $5,000,000
aggregate limit and excess umbrella insurance in the amount of $5,000,000, an aggregate limit
per location endorsement in the amount of $5,000,000; (iv) comprehensive automobile liability
insurance: a combined single limit of not less than $1,000,000 per occurrence and insuring
Tenant against liability for claims arising out of the ownership, maintenance, or use of any
owned, hired or non owned automobiles; (v) “all risk” property insurance, including without
limitation, sprinkler leakage, boiler and machinery comprehensive form, if applicable, covering
damage to or loss of Tenant’s Building, any personal property, trade fixtures, inventory, fixtures
and equipment located in, on or about the Leased Premises, and in addition, coverage for flood,
earthquake and business income coverage for a period of 12 months to cover loss of rents,
business revenue and extra expense. Such insurance shall be written on a replacement cost basis
(without deduction for depreciation} in an amount equal to the full replacement value of the
aggregate of the items referred to in this subparagraph (v); and (vi) during construction of the
Tenant Improvements, builder’s risk insurance with extended coverage. In addition to the
foregoing, if Tenant is maintaining the Common Areas within Tenant’s Parcel pursuant to the
provisions of Section 3.5.3 above, Tenant shall also obtain and maintain throughout the period of
time Tenant is responsible for such maintenance of the Common Areas, commercial general
liability insurance (occurrence form) providing coverage against any and all claims for bodily
injury and property damage occurring in, on or about the Shopping Center in connection with
Tenant’s obligations set forth in Section 3.5.3. Such insurance shall include coverage for blanket

contractual liability, fire damage, premises, personal injury, completed operations, products .

liability, personal and advertising. Such insurance shall have a combined single limit of not less
than $5,000,000 per occurrence with a $5,000,000 aggregate limit and excess umbrella insurance
in the amount of $5,000,000. If Tenant has other locations which it owns or leases, the policy
shall include an aggregate limit per location endorsement in the amount of $5,000,000. With
respect to the insurance required to be maintained for the Common Areas within Tenant’s Parcel,
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Landlord and Landlord’s Mortgagees shall be named additional insured under such policy, as
their interests may appear. ‘

122 Insurance Policies. Insurance required to be maintained by Tenant shall be
written by companies licensed to do business in the State of Alaska and having a “General
Policyholders Rating” of at least A-:VII as set forth in the most current issue of “Best’s
Insurance Guide.” Tenant shall deliver to Landlord certificates of insurance and true and
complete copies of any and all endorsements required herein for all insurance required to be
maintained by Tenant hereunder at the time of execution of this Lease by Tenant and annually
thereafter. Tenant shall, prior to expiration of each policy, furnish Landlord with certificates of
renewal thereof. Each certificate shall expressly provide that such policy shall not be cancelable
or otherwise subject to modification except after 15 days prior written notice to the parties
named as additional insureds as required in this Lease. If Tenant fails to maintain any insurance
required in this Lease, Tenant shall be liable for all losses, damages and costs resulting from such
failure. In lieu of maintaining the above coverages with a third party insurer meeting the
qualifications set forth above, Tenant shall have the right to self-insure so long as it meets the
self-insurance requirements contained in Section 5.4.4 of the OEA.

12.3  Additional Insureds and Coverage. Provided that the names or identities of the
following persons or entities have been provided in writing to Tenant, Landlord, the
Maintenance Director, any property management company and/or agent of Landlord for the
Leased Premises or the Shopping Center, any Mortgagee of Landlord and any joint venture
partners of Landlord shall each be named as additional insureds under all of the policies required
in Sections 12.1(iii), (v) and (vi) above but only to the extent that the above referenced party has
an insurable interest in the Leased Premises, the Shopping Center and/or under the OEA.
Additionally, such policies shall provide for scverability of interest. All insurance to be
maintained by Tenant shall, except for workers’ compensation and employer’s liability
insurance, be primary, without right of contribution from insurance maintained by Landlord.
Any umbrella liability policy or excess liability policy (which shall be in “following form") shall
provide that if the underlying aggregate is exhausted, the excess coverage will drop down as
primary insurance. The limits of insurance maintained by Tenant shall not limit Tenant’s
liability under this Lease. It is the parties’ intention that the insurance to be procured and
- maintained by Tenant as required herein shall provide coverage for any and all damage or injury
arising from or related to Tenant’s operations of its business and/or Tenant’s or Tenant’s
Permittees use of the Leased Premises. It is not contemplated or anticipated by the parties that
the aforementioned risks of loss be borne by Landlord’s insurance carriers (except to the extent
the loss is occasioned solely as a result of the gross negligence or willful misconduct of
Landlord), rather it is contemplated and anticipated by Landlord and Tenant that such risks of
loss be borne by Tenant’s insurance carriers pursuant to the insurance policies procured and
maintained by Tenant as required herein except to the extent the loss is caused solely by the
gross negligence and/or willful misconduct of Landlord. Any deductible under any of the
aforementioned policies shall not exceed the amount of $50,000 unless Tenant (individually or in
combination with its parent company) complies with the requirements regarding self-insurance
pursuant to Sections 5.4.4 and 5.4.5 of the OEA.

12.4 Landlord’s Insurance. Subject to the provisions of Sections 3.5.3 and 12.1 above
and the OEA, Landlord shall during the term of this Lease keep, or cause to be kept, the
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Common Arcas within the Landlord’s Property, for the protection of Tenant and Landlord, as
their interests may appear, insured by responsible insurance companics licensed to do business in
the State of Alaska and having a “General Policyholders Rating” of at least A-:VIII as set forth
in the most current issue of “Best’s Insurance Guide”, against public Hability covered under a
commercial general liability policy with combined limits of not less than $5,000,000 per
occurrence, and against damage or destruction and the perils commonly covered under an “all-
risk” policy with an extended coverage endorsement including, coverage for earthquakes and
flood (to the extent Landlord elects to provide such endorsements), in an amount sufficient to
prevent any of the insureds from being or becoming a co-insurer within the terms of the policy or
policies providing such insurance and in no event for less than 90% of the full replacement value
of such improvements, with deduction being made for depreciation, and such other insurance as
Landlord deems appropriate to be kept. All such insurance shall be maintained or caused to be
maintained by Landlord or such other party as Landlord may designate. Notwithstanding the
foregoing, Tenant hereby acknowledges and agrees that Landlord may need to obtain, or cause to
be obtained, additional or different insurance than that described above under the requirements of
the OEA, and in such event, Tenant hereby agrees and consents to the substitution of such
insurance in lieu of the insurance described above in this Section 12.4 so long as such substituted
insurance does mot constitute or reflect a lower amount or “Best’s Insurance Guide” rating.
Tenant shall pay to Landlord Tenant’s Pro Rata Share of the costs of all such insurance
(including, without limitation, any and all costs, expenses and liabilities incurred or suffered by
Landlord, as an owner, under the OEA, covered by such insurance) maintained by Landlord
hereunder pursuant to Section 3.5.4 above. However, to the extent Landlord’s casualty insurance
(including without limitation earthquake and flood coverage) includes both Landlord’s Buildings
and the Common Areas on Landlord’s Property, Landlord shall make a reasonable allocation of
the insurance costs between the buildings and Common Areas, and Tenant shall only participate
in the insurance premium for the Common Areas, provided Tenant shall separately maintain all
other insurance required under the Lease. :

12.5 Waiver of Subrogation. Landlord and Tenant hereby mutually waive their
respective rights of recovery against each other for any loss of, or damage to, either party’s
property to the extent that such loss or damage is insured by an insurance policy required to be in
effect at the time of such loss or damage. Each party shall obtain any special endorsements, if
required by its insurer whereby the insurer waives its rights of subrogation against the other
party. This provision is intended to waive fully, and for the benefit of the parties hereto, any
rights and/or claims which might give rise to a right of subrogation in favor of any insurance
carrier. The coverage obtained by Tenant pursuant to this Section 12 of this Lease shall include,
without limitation, a waiver of subrogation. The provisions of this Section 12 shall not apply in
those instances in which such waiver of subrogation would invalidate such insurance coverage or
would cause either party’s insurance coverage to be voided or otherwise uncollectible,

12.6 Payment and Disposition of Insurance Proceeds.

12.6.1 Anything herein to the contrary notwithstanding, it is understood and
agreed that the policy or policies providing property and-casualty insurance that each party is
obligated to maintain, or cause to be maintained, may be made payable to the holder of any first
Mortgage which is a lien upon the insured propety, as its interest may appear, under a standard
mortgagee clause.
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12.6.2 Any loss covered by the insurance required to be maintained under the
foregoing provisions of this Article shall be adjusted with the owner of the insured property or
any insured designated by such owner to adjust such loss.

12.6.3 Subject to Section 12.6.1, Article XIII and Article XIV, all insurance
proceeds paid to Tenant or Tenant’s Mortgagee shall only be used for reconstruction, repair and
restoration of the damaged property or for payment to the claimant for bodily injury or death, as
the case may be. Any excess proceeds go to Tenant, and Landlord shall not have any claim in or
to such insurance proceeds.

12.6.4 All insurance proceeds paid under policies maintained by Landlord
hereunder shall be delivered to Landlord or Landlord’s Mortgagee, as apphcable and Tenant
shall not have any claim in or to such insurance proceeds.

12.7 Blanket Insurance. Any insurance required to be maintained under the provisions
of this Article may be carried in whole or in part under a “blanket” policy or policies covering
other properties of such party or of such party and any Related Corporation thereof, provided
such blanket policy expressly affords coverage for the Leased Premises and for Landlord as
required by this Lease. Notwithstanding anything to the contrary contained herein, if any
insurance proceeds are paid for the occurrence of an event for which either party is obligated to
rebuild and/or restore, then such party shall only use the insurance proceeds for purposes of
restoration and rebuilding until all of the costs and expenses related thereto have been fully paid.

12.8 Limitation of Liability and Indemnity.

12.8.1 Except for damage resulting from the gross negligence or willful
misconduct of Landlord, Tenant agrees to hold Landlord and Landlord’s Mortgagees, Related
Corporations, partners, employees, representatives, legal representatives, successors and assigns
(collectively, the “Indemnitees”) harmless and indemnify the Indemnitees from and against all
liabilities, damages, claims, losses, judgments, charges and expenses (including reasonable
attorneys’ fees, costs of court and expenses necessary in the prosecution or defense of any
litigation including the enforcement of this provision) arising from or in any way related to,
directly or indirectly, (i) Tenant’s or Tenant’s Permittees use of the Leased Premises, Tenant’s
Building and/or the Shopping Center, or (ii) the conduct of Tenant’s business, or from any
activity, work or thing done, permitted or suffered by Tenant in or about the Leased Premises, or
(iif) in any way connected with the Leased Premises or with the improvements or personal
property therein, including, but not limited to, any liability for injury to person or property of
Tenant, Tenant’s Permittees, or third party persons. Tenant agrees that the obligations of Tenant
herein shall survive the expiration or earlier termination of this Lease for the applicable statute of
limitation period related to such claim or loss.

12.8.2 Except for damage resulting from the gross negligence or willful
misconduct of Landlord, Landlord shall not be liable to Tenant for any loss or damage to Tenant
or Tenant's property, for any injury to or loss of Tenant’s business or for any damage or injury to
any person from any cause whatsoever, including, but not limited to, any acts, errors or
omissions by or on behalf of any other tenants or occupants of the Shopping Center. Unless
otherwise specifically set forth herein to the contrary, Tenant shall not, in any event or

0012134\ 5095501382517
48

118



circumstance, be permitted to offset or otherwise credit against any payments of Rent required
herein for matters for which Landlord may be liable hereunder. To the fullest extent permitted by
law and except as expressly set forth in this Lease, Tenant agrees that neither Landlord nor any
of the Indemnitees shall at any time or to any extent whatsoever be liable, responsible or in any
way accountable for any loss, liability, injury, death or damage to persons or property that at any
time may be suffered or sustained by Tenant or by any person(s) whomsoever who may at any
time be using, occupying or visiting the Leased Premises, Tenant’s Building or the Shopping
Center, except for damage resulting from the gross negligence or willful misconduct of Landlord
or its agents, employees or authorized representatives.

12.9 Tenant Indemnity. Except for damage resulting from the gross negligence or-

willful misconduct of Tenant, Landlord agrees to indemnify, save and hold harmless Tenant and
its agents, directors, officers, employees, representatives, contractors, shareholders, successors
and assigns from and against all liabilities, damages, claims, losses, judgments, charges and
expenses (including reasonable attorneys’ fees, costs of court and expenses necessary in the
prosecution or defense of any litigation including the enforcement of this provision) arising from
Landlord’s negligent or intentional acts or omissions within the Shopping Center, including, but
not limited to, any liability for injury to person or property of Tenant or third party persons.
Landlord agrees that the obligations of Landlord herein shall survive the expiration or earlier
termination of this Lease for the applicable statute of limitation period related to such claim or
loss. :

ARTICLE XIII
DAMAGE AND RESTORATION

13.1 Damage to Tenant’s Building and Other Improvements on Tenant’s Parcel.

13.1.1 Except as set forth otherwise in this Article XIII, if the whole or any part
of Tenant’s Building shall, during the term hereof, be damaged or destroyed by any casualty, then
Tenant shall, subject to Unavoidable Delays, forthwith remove any resulting debris and repair,
restore or rebuild the damaged or destroyed improvements substantially in accordance with the
plan or plans pursuant to which they were constructed and to a condition whereby they will have
a value not less than their value just prior to said loss. During the pendency of such rebuilding or
restoration, this Lease shall continue in full force and effect and Tenant shall continue to make all
payments required hereunder to be made by Tenant without any abatement, offset or reduction
thereof, and to perform all of its obligations hereunder. All of such restoration and/or rebuilding
obligations shall apply irrespective of whether or not such damage or destruction is covered by
insurance. '

13.1.2 If the whole or any part of Tenant’s Building shall, during the last eighteen
(18) months of the Initial Term, or at any point during any Extended Term hereof, be damaged or
destroyed by any casualty and the extent of the damage thereby done to Tenant’s Building is such
that the cost to restore or rebuild will exceed $1,000,000 (in “Constant Dollars” as such term is
defined in the OEA) of the amount it would have cost to replace said building and site
improvements on the Leased Premises in its entirety at the time such damage or destruction
occurred, then in such event, each of the following provisions shall apply: (i) Tenant shall not be
required to restore or rebuild such building or structure; (ii) Tenant, at Landlord’s election, shail
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raze the damaged or destroyed building or structure, remove all debris, and take all other actions
required by good construction practice in order to give the area previously occupied by such
razed improvements an atiractive appearance and so as to enable such to be maintained in a
good, clean, and orderly condition; (iil) Tenant shall be entitled to receive all insurance proceeds
received by Tenant in connection with such casualty; (iv) to the extent Tenant has insurance on
Tenant’s Equipment and for business interruption for lost rental, all such insurance proceeds shail
belong solely to Tenant to the extent Landlord receives rent from Tenant and/or insurance
proceeds for lost rental; (v) this Lease shall continue in full force and effect UNLESS Tenant
notifies Landlord of its intention to terminate this Lease within 120 days of the occurrence of
such damage or casualty, in which case Tenant shall make a lump sum payment to Landlord in
the amount of all remaining payments of Rent due hereunder (in “Constant Dollars™ as such term
is defined in the OEA), and after making such payment all rights and obligations of Landlord and
Tepant hereunder shall cease and this Lease shall terminate. Notwithstanding anything to the
contrary contained in this Lease, and in addition to the foregoing obligations of Tenant relating to
the rebuilding of Tenant’s Building, Tenant shall be obligated to immediately and fully repair,
restore and/or rebuild any damage or destruction to the improvements within the Common Areas
within Tenant’s Parcel. All of such restoration and/or rebuilding obligations shall apply
irrespective of whether or not such damage or destruction is covered by insurance.

13.2 Damage to Common Areas located within Landlord’s Property. So long as this
Lease has not been terminated by Landlord or Tenant, if during the term hereof any of the
improvements within the Common Areas located within Tenant’s Parcel as cross-hatched and
_ labeled on Exhibit B-2 as the “Center Landscape Area” shall be damaged or destroyed, either in
~ whole or in part, by fire or other casualty, then Landlord shall, subject to Unavoidable Delays,
forthwith remove, or cause to be removed, any resulting debris and repair, restore or rebuild, or
. cause to be repaired, restored or rebuilt, the damaged or destroyed improvements substantially in
accordance with the plan or plans pursuant to which they were constructed and to a condition
whereby they will have a value not less than their value just prior to said loss; provided, it being
agreed that Landlord shall not be obligated to restore or rebuild, or cause to be restored or
rebuilt, any building or other improvement located upon the Center Landscape Area,

ARTICLE X1V
CONDEMNATION

14.1 Permanent Condemnation.

14.1.1 If all or any portion of the Leased Premises is taken by exercise of the
power of eminent domain (or conveyed by landlord in lieu of that exercise), this Lease will
terminate as to the Leased Premises, or portion taken, as of the day before the date of such
taking. If such condemnation is not of all the Leased Premises, but a portion of Tenant’s Building
and in Tenant’s judgment, reasonably exercised, it shall not be feasible to restore or replace
Tenant’s Building to a complete architectural unit capable of being operated in an economical
manner as the Contemplated Use, then, subject to the provisions of this Section 14.1, Tenant
shall have the right and option to terminate the term of this Lease, by giving Landlord notice of
- such election within 4 months after Tenant shall have been deprived of possession of the property
so taken and title to such property has vested in the condemning authority, and if such notice is
given the term of this Lease shall terminate as of the date 15 days after the giving of such notice.
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Unless Tenant elects to terminate this Lease or if less than a portion of Tenant’s Building is
Condemned, Tenant shall restore said building to a complete architectural unit, which may
contain the same or less Floor Area than said Tenant’s Building contained when originally
constructed and have the same or a greater value than the value of said Tenant’s Building
immediately prior to such taking. Tenant shall use commercially reasonable efforts to maximize
the size of Tenant’s Building (consistent with efficient and economical operation of Tenant’s
business) after such rebuilding and restoration to cause said building to contain as much Floor
Area as it contained prior to such Condemnation, subject to government approvals and required
permits. To the extent the Tenant does not terminate this Lease and rebuilds the Leased
Premises, Tenant shall be entitled to a portion of Landlord’s award relating to the condemnation
of the physical building improvements but in no case more than Tenant’s construction costs of
rebuilding such improvements.

_ 14.1.2 If this Lease is terminated in accordance with the terms of Section 14.1.1
above, any unearned Rent shall be refunded to Tenant. If the taking be partial, the Rent payable
hereunder for any period subsequent to such Condemnation shall be proportionately reduced
based on the rentable square footage of the Leased Premises taken and not otherwise reasonably
replaced by Landlord. Notwithstanding the preceding sentence, the adjustment in Rent will be
reduced to the extent Tenant has made a recovery from the condemning authority.

. 14.1.3 In any Condemnation proceeding the award separately made, or specific
award attributable to the taking of any substantial portion of Tenant’s Building or the taking of
Tenant’s Equipment or leasehold interest hereunder, shall belong to Tenant except for Landlord’s
reversionary interest therein, and any award or so much of any award as is granted as
compensation for the taking of the land within Tenant’s Parcel and the Common Areas within
Tenant’s Parcel (including all improvements and facilities ini such Common Areas) shall be paid
to Landlord. In any such proceeding whereby all or a substantial part of Tenant’s Building is
taken, whether or not Tenant elects to terminate the term of this Lease, Tenant shall continue to
make all payments required under this Lease without offset, abatement or reduction of such
payments until the effective date of such termination.

14.2 Permanent Condemnation of the Common Areas located on Landlord’s Property
(including Tenant’s Parcel). If all or any portion of the improvements within the Common Areas
located within the Tenant Protected Area shall be taken by Condemnation and as a consequence
thereof, in the reasonable judgment of Tenant, the means of access to the Leased Premises from
any public street abutting the Shopping Center Premises within Tenant’s Protected Area shall be
materially and adversely affected such that Tenant cannot reasonably conduct its business therein
ot more than ten (10} parking stalls shall be taken by Condemnation within the Leased Premises
and Driveway Work as shown on Exhibit I, adjacent to the Lease Premises, and if Landlord has
not elected within 60 days of the taking by Condemnation to diligently (i) rebuild or restore such
improvements, and/or (i} replace such parking, then Tenant may terminate this Lease by
delivering written notice to Landlord of its intent to terminate within 120 days thereafter. If
Tenant shall timely and properly exercise its rights under this Section 14.2, this Lease shall
terminate 60 days after Landlord’s receipt of Tenant’s written notice of its intent to terminate. If
Landlord elects to rebuild or restore such improvements or is able to provide to Tenant and its
Permittees reasonable access to Tenant’s Parcel (or otherwise reasonably address the adverse
impact), then this Lease shall continue in full force and effect and Tenant may not terminate this
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Lease. Notwithstanding anything contained herein to the contrary, Landlord shall be entitled to
all proceeds awarded for a partial or total Condemnation of all or any portion of the Common
Areas and Tenant shall not have any interest in nor right to any portion to such award.

14.3  Other Provisions Relating to a Permanent Condemnation.

14.3.1 If all or any part of Tenant’s Parcel located within the Condemnation Area
or Center Landscape Area is Condemned, such areas being more particularly depicted as the
cross hatched area on Exhibit G and Exhibit B-2 respectively, then notwithstanding anything to
the contrary contained herein, Tenant shall not be entitled to any condemnation proceeds relating

to the property within such area, so long as the property so condemned does not contain a portion.

of Tenant’s Building or materially and adversely affect Tenant’s operations, and no claim may be
made by Tenant to any condemning authority or Landlord, and this Lease shall continue in full
force and effect without any abatement, offset, or reduction of any payments required o be made
by Tenant under this Lease. In addition, Tenant shall have no right to terminate this Lease.

14.3.2 If there shall be a Condemnation of any part of the Shopping Center that
shall not result in a termination of this Lease, the parties hereto shall enter into an amendment to
this Lease in recordable form (i) substituting for the description of each parcel of property
described in Exhibit A hereto which shall have been reduced in size because of such
condemnation and/or added to by reason of the creation of a substitute building or substitute
. improvement in the Common Area, a revised description of such parcel as so changed, and (if)
substituting for the description of the Shopping Center Premises set forth in Exhibit A hereto a
revised description thereof taking into account the changes in the descriptions of the individual
parcels that comprise the Shopping Center Premises.

14.3.3 If the term of this Lease shall be terminated under the provisions of this
Article, Rent payable hereunder for the period during which such termination occurs shall be
pro-rated and any unearned rent shall be refunded to Tenant.

144 Temporary Condemnation. If, by reason of any proceeding involving an exercise
of the power of Condemnation, Tenant shall be temporarily deprived in whole or in part of the
use of any portion of the Leased Premises for a period of no longer than 12 months, the entire
award made as compensation therefor shall be paid over to Tenant, and there shall be no
abatement, offset or reduction of Rent or other charges payable hereunder. Tenant shall continue
to comply and perform all of its obligations under this Lease, except that Tenant’s obligations
relating to use and maintenance of the Leased Premises and adjacent areas shall be suspended to
the extent that performance is impossible or impractical as a result of the temporary
Condemnation.

. 14.5 Intentionally Deleted.

14.6 Condemnation Arbitration. In any case where Tenant desires to exercise its
termination right for a Condemnation as set forth in Sections 14.1 and 14.2, Tenant must first
specify in detail to Landlord, in writing, why it reasonably believes that it can no longer
reasonably conduct its business from the Leased Premises after such Condemnation. To the

extent Landlord disagrees with Tenant’s discussion and/or explanation, Landlord and Tenant.
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shall meet and confer within 30 days after delivery of written notice from Landlord and both
parties shall use good faith efforts to resolve such disagreement.

ARTICLE XV
DEFAULT AND REMEDIES

15.1 Tenant’s Default. The occurrence of any one or more of the following events
shall constitute a default hereunder by Tenant:

15.1.1 The failure by Tenant to make any payment of Rent, Additional Rent, or
other payment required to be made by Tenant hereunder within 10 days from the due date;
provided however, Landlord shall not undertake any of the remedies set forth in Section 15.2 of
this Lease until Tenant has received written notice of such default and has failed to cure such
default within 10 days after Landlord delivers written notice of the default to Tenant.

15.1.2 The failure by Tenant to observe, perform or comply with any of the
conditions, covenants or provisions of this Lease (except failure to make any payment of Rent
and/or Additional Rent) and such failure is not cured within 30 days of the date on which such
failure first occurred. If such failure is susceptible of cure but cannot reasonably be cured within
the aforementioned 30-day time period, as determined reasonably by Landlord, Tenant shall
promptly commence the cure of such failure and thereafter diligently, continuously and in good
faith prosecute such cure to completion. Landlord shall not undertake any of the remedies set
. forth in Section 15.2 of this Lease, until Tenant has received written notice of such default and
has failed to cure such default (or commence such cure if not reasonably susceptible to being
cured in such 30 days and thereafter diligently pursue such cure to completion) within 30 days of
Tenant’s receipt of such notice from Landlord of such default.

15.1.3 The making of a general assignment by Tenant for the benefit of creditors,

the filing of a voluntary petition by Tenant or the filing of an involuntary petition by any of .

Tenant’s creditors seeking the rehabilitation, liquidation, or reorganization of Tenant under any
law relating to bankruptcy, insolvency or other relief of debtors and, in the case of an involuntary
action, the failure to remove or discharge the same within 60 days of such filing, the appointment
of a receiver or other custodian to take possession of substantially all of Tenant’s assets or this
leasehold, Tenant’s insolvency or inability to pay Tenant’s debts or failure generally to pay
Tenant’s debts when due, any court entering a decree or order directing the winding up or
liquidation of Tenant or of substantially all of Tenant’s assets, Tenant taking any action toward
the dissolution or winding up of Tenant’s affairs, the cessation or suspension of Tenant’s use of
the Leased Premises beyond the time limits set forth in Section 6.3 , or the attachment, execution
or their judicial seizure of substantially all of Tenant’s assets or this leasehold shall constitute a
default by Tenant of the provisions of this Lease.

15.14 Tenant’s- use or storage of Hazardous Materials in, on or about the Leased
Premises other than as expressly permitted by the provisions of Article VIL

15.1.5 The making of any material misrepresentation or omission by Tenant in
any materials delivered by or on behalf of Tenant to Landlord pursuant to this Lease.
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15.1.6 The discovery by Landlord that any financial information called for by
this Lease given to Landlord by Tenant, any assignee of Tenant, any subtenant of Tenant, any
successor in interest of Tenant or any guarantor of Tenant’s obligations hereunder, or any of
them, is materially false.

15.1.7 For a period of two (2) years from the date Tenant opens for business with
the public as set forth in Section 6.1.1, Tenant’s failure to conduct the business within the Leased
Premises for a period of 120 consecutive days, excluding holidays or any periods during which
the Leased Premises are being repaired or remodeled or as required by governmental authorities.

15.2 Remedies. In the event of any default by Tenant as defined herein Landlord may
exercise one or more of the following remedies:

15.2.1 Landlord shall have the option to continue this Lease in full force and not
terminate Tenant’s right to possession of the Leased Premises, in which event Landlord shall
have the right to collect rental and additional charges when due, and Landlord shall have such
- other rights as are provided for in this Lease and such rights as are permitted by law.

15.2.2 Landlord may terminate this Lease by express written notice to Landlord
of its election to do so. In the event of such termination, Landlord shall be entitled to recover
from Tenant:

(a) The worth at the time of the award of any obligation which has
accrued prior to the date of termination; and

(b)  The worth at the time of the award of the amount by which the
unpaid rent and additional charges which would have been earned after termination until the time
of award exceed the amount of such rental loss that the Tenant proves could have been
reasonably avoided; and

(c)  The worth at the time of the award of the amount by which the
unpaid rent and additional charges for the balance of the term after the time of award exceeds the
" amount of such rental loss that Tenant proves could be reasonably avoided.

As used in Subsections 15.2.2 (a)-(b) above, the “worth at the time of award” is
computed by allowing interest at the rate of 10% per annum. As used in Subsection 15.2.2 (c)
" above, the “worth at the time of award” is computed by discounting such amount at the discount
rate of the Federal Reserve Bank of San Francisco at the time of award plus 1%.

15.2.3 Landlord may recover from Tenant, and Tenant shall pay to Landlord upon
demand, such expenses as Landlord may incur in recovering possession of the Leased Premises,
placing the same in good order and condition and altering or repamng the same for relet’tmg, all
other expenses, commission and charges incurred by Landlord in reletting same or exercising
any remedy provided herein or as a result of any default by Tenant hereunder, and any other
amount necessary to compensate Landlord for all the detriment proximately caused by the
Tenant’s failure to perform Tenant’s obligations under this Lease or Whlch in the ordinary course
of things would be likely to result therefrom.
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15.2.4 Landlord may exercise any other remedy or right in law or equity now or
hereafter available to a landlord against a defaulting tenant under the laws of the governing
jurisdiction and not otherwise specifically reserved herein, excluding punitive damages or
consequential damages.

15.3 Miscellancous. The foregoing rights and remedies of Landlord are not exclusive;
they are cumulative in addition to any rights and remedies now or hereafter existing at law, in
equity, by statute or otherwise, or to any equitable remedies Landlord may have, and to any
remedies Landlord may have under bankruptcy laws or laws affecting creditor’s rights generally.
Landlord may pursue any or all of such rights and remedies, whether at the same time or
otherwise.

15.4 Waiver. One or more waivers by Landlord of any breach or default shall not be a.
waiver of any other breach or default of the same or any other provisions. Landlord’s consent to
or approval of any act by Tenant requiring Landlord’s consent or approval shall not be deemed to
waive or render unnecessary Landlord’s consent to or approval of any subsequent similar act by
Tenant. The receipt by Landlord of any payment with or without knowledge of the breach of any
other provision hereof shall not be deemed a waiver of any such breach, provided, however, the
receipt and acceptance by Landlord of any delinquent rental and/or other sum which may be due
hereunder shall constitute a waiver of said breach of timely payment for the particular payment
involved (but not as to any other breach), and no waiver by Landlord of any sum due hereunder
or any provision hereof shall be deemed to have been made unless expressed in writing and
signed by Landiord.

15.5 Delay. No delay or omission in the exercise of any right or remedy accruing to
Landlord or Tenant upon any breach by the other under this Lease shall impair such right or
remedy or be construed as a waiver of any such breach theretofore or hereafter occurring.

15.6 Landlord’s Default. Landlord shall not be deemed to be in default in the
performance of any obligation required to be performed by it hereunder unless and until it has
failed to perform such obligation for a period of 30 days following written notice from Tenant to
Landlord specifying wherein Landlord has failed to perform such obligation; provided, however,
that if the nature of Landlord’s obligation is such that more than 30 days are required for its
performance, then Landlord shall not be deemed to be in default if it shall comamence such
performance within such 30-day period and thereafter diligently prosecute the same to
completion. This Lease may not be terminated and/or canceled for any default by Landlord.
Tenant’s remedy for any default by Landlord shall be equitable relief (including the right to seek
injunction or specific performance) or such damages as may be afforded by law. Copies of
notices of default on the part of Landlord shall be concurrently sent to any Mortgagee who
directly or through Landlord so requests such in writing,

Should Landlord fail to maintain or repair the Common Areas within Tenant’s Protected
Area in accordance with the requirements set forth in the OEA, Tenant may give Landlord thirty
(30) days written notice thereof, setting forth with particularity the deficiencies, and if such
deficiencies are not corrected within said thirty (30) day period, or in the event that such
correction requires more than thirty (30) days and is not commenced within such thirty (30) day
period and performed diligently or continues beyond the time reasonably needed to correct the
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deficiency, then Tenant, upon five (5) days written notice to Landlord shall have the right
thereafter to correct such deficiencies, or cause such deficiencies to be comected by an
independent contractor. Within thirty (30) days after receipt of Tenant’s notice that Tenant has
exercised its self-help rights pursuant to this Section (together with an invoice and backup
information relating thereto), Landlord shall either (a) pay Tenant an amount equal to all
reasonable out-of-pocket costs, fees and expenses paid or incurred by Tenant for such operation,
maintenance, repairs or replacements (net of any amount that Tenant would be obligated to pay
as part of its obligation to pay its pro rata share of Common Area Charges), or (b) give notice to
Tenant that Landlord, in good faith, disputes Tenant’s right to exercise self-help pursuant to this
Section. If Landlord fails to pay to Tenant such total amount or give such notice of dispute

within the thirty (30) day period, Tenant may elect to deduct the amount owed from the next

payments of Minimum Rent due to Landlord hereunder until recovered in full; provided,
however, Tenant may not deduct more than fifty percent (50%) from any single monthly
installment of Minimum Rent, and such monthly deductions from successive monthly
installments of Minimum Rent may continue until all amounts due to Tenant hereunder are fully
recovered, provided, however, that Tenant shall be entitled to offset against larger percentages of
successive installments of Minimum Rent if the fifty percent (50%) offset is insufficient to
reimburse Tenant in full before the expiration of the Term (the foregoing limitations on the
amount of the offset are herein referred to as the “Offset Limitations”). If Landlord gives such
notice of dispute within the thirty (30) day period, Tenant shall not exercise its offset rights. If
Landlord and Tenant cannot agree to a mutually acceptable resolution, at either Tenant’s or
Landlord’s option, the dispute may be determined under the Expedited Arbitration Procedures
provisions of the Commercial Arbitration Rules of the American Arbitration Association (or
another arbitration company mutually acceptable to Landlord and Tenant), such arbitration to
occur'in Contra Costa County, California. If the arbitrator rules that Tenant had the right to
exercise such self-help remedy pursuant to this Section, Tenant may elect to deduct the amount
owed (as well as reasonable attorneys’ fees incurred by Tenant in connection with the dispute)
from the next payments of Minimum Rent duc to Landlord hereunder until recovered in full

without regard to the Offset Limitations. If the arbitrator rules that Tenant did not have the right -

to exercise such self-help remedy pursuant to this Section, Tenarit may not deduct any amounts
incurred in exercising its self-help remedy pursuant to this Section and, within thirty (30) days
after demand, Tenant shall reimburse Landlord for reasonable attorneys’ fees incurred by
Landlord in connection with the dispute.

15.7 Unperformed Covenants of Tenant May be Performed by Landlord. Subject to
the rights of both parties’ Mortgagees to cure any of such failures, if Tenant shall fail to perform

any of the terms, provisions, covenants or conditions to be performed or complied with by
Tenant pursuant to this Lease, if the failure of Tenant relates to a matter which in Landlord’s
_ judgment reasonably exercised is of an emergency nature and such failure shall remain uncured
for a period of time commensurate with such emergency after Landlord shall have in good faith
served upon Tenant notice of such failure (either orally, by telegram, or in writing as the
circumstances warrant); then Landlord may, at Landlord’s option, and in its sole discretion as to
the necessity therefore, perform any such term, provision, covenant, or condition, or make any

such payment and Landlord by reason of so doing shall not be liable or responsible for any loss

or damage thereby sustained by Tenant or anyone holding under Tenant unless in the event
Landlord acts with gross negligence or intentional misconduct. If Landlord so performs any of
Tenant’s obligations hereunder, or if Landlord shall sustain any damage by reason of the fact that
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any representations made by Tenant in this Lease are untrue, the reasonable amount of the cost
and expense entailed or the payment so made or the amount of the loss so sustained shall
immediately be owing by Tenant to Landlord, and Tenant shall repay to Landlord, upon demand
and written invoice itemizing the applicable costs and expenses incurred, the reasonable amount
thereof with interest thereon from the date of payment at the Interest Rate.

ARTICLE XVI
MISCELLANEOUS PROVISIONS

16.1 Notices. Any notice, demand, consent, approval, request, statement, document or
other communication required or permitted to be given to or served upon either party hereto
pursuant to this Lease or applicable law shall be in writing and shall be sent by registered or
certified mail, postage prepaid, or by electronic mail/facsimile capable of confirming receipt
(provided the original is sent by a reputable overnight courier for next day delivery), or by
reputable overnight courier service with receipted delivery, addressed:

if to Landlord, at:

North Anchorage Real Estate Investors, LLC
¢/o Browman Development Company, Inc.
1556 Parkside Drive

Walnut Creek, California 94596

Attention: Darryl Browman, President
FACSIMILE NO.: (925) 588-2230

PHONE NO.: (925) 588-2210

with a copy to:

Browman Development Company, Inc.
1556 Parkside Drive:

Walnut Creek, California 94596
Attention: Mario Albert, General Counsel
FACSIMILE NO.: (925) 588-2230
PHONE NO.: (925) 588-2229

if to Tenant (until Tenant’s opening for business in the Leased
Premises), at:
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GMR], INC.

¢/o Darden Restaurants, Inc.
ATTN: Bill DeMuth

1000 Darden Center Drive
Orlando, FL. 32837
FACSDMILE NQ.: 407-241-5853
PHONE NO.: 407-245-5558
EMAIL: WDemuth@darden.com

GMRI, INC.

c/o Darden Restaurants, Inc.
ATTN: Joe Tavormina

1000 Darden Center Drive
Orlando, FL. 32837

FACSIMILE NO.: (407) 245-5627
PHONE NO.: (707) 824-0972

josephtavormina@comcast.net

with a copy to:

Jonathan D. Simpson, Esq.

Lowndes, Drosdick, Doster, Kantor & Reed,
P.A. '

215 N. Eola Drive

Orlando, FL 32801

FACSIMILE NO.: (407) 843-4444

PHONE NO.: (407) 418-6396
jonathan.simpson@lowndes-law.com

if to Tenant (from and after Tenant’s opening for business in the Leased
Premises), at:

GMRI, INC.

c/o Darden Restaurants, Inc. '
ATTN: Property Law Administration
1000 Darden Center Drive

Orlando, FL. 32837

FACSIMILE NO.: (407) 245-6415
PHONE NO.: (407) 245-4000

with a copy to:
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GMR], INC.

c/o Darden Restaurants, Inc.
ATTN: General Counsel

1000 Darden Center Drive
Orlando, FL 32837
FACSIMILE NO.: (407) 245-6415
PHONE NO.: {407) 245-4000

All such communications shall be deemed to have been given or served as following: (i)
if by electronic mail or facsimile, on the day such electronic mail or facsimile is sent to such
other party; (ii) if by reputable overnight courier, on the next business day after such
communication is properly given to such overnight courier; and (jii) if by registered or certified
mail, on the second business day after such communication is properly mailed. Either Landlord
or Tenant may, by 10 days’ prior notice to the other as aforesaid, designate a different address or
different addresses to which communications intended for it are to be sent.

16.2 Transfer of Landlord’s Interest. Landlord shall promptly notify Tenant in the
event of any transfer or conveyance of title to Tenant’s Parcel, giving the name and address of

the transferee (or of each transferee if more than one) and instructions regarding the manner in.

which Rent is to be paid and notices are to be served on the transferee(s). In such event Landlord
herein named (or the then grantor if Landlord herein named shall have previously made such a
transfer or conveyance) shall be automatically teleased of: all liability accruing on or after the
date of the transfer including without limitation the performance of any and all obligations on the
part of Landlord thereafter to be performed hereunder provided such transferee agrees in writing
to assume Landlord’s obligations under the Lease arising from the date of the transfer forward.
Tenant agrees to attorn to such transferee(s) provided such transferee(s) does not disturb
Tenant’s use, occupancy or quiet enjoyment of the Leased Premises so long as Tenant is not in
default of any of the provisions of this Lease beyond any applicable notice and curative periods
provided herein. Landlord agrees to promptly provide Tenant with a copy of the assignment
agreement, if any, entered into between Landlord and any transferees.

16.3 Estoppel Certificate. Each of the parties hereto agrees, at any time and from time
to time within 30 days of receipt of a request by the other party (but not more frequently than
once every 9 months), to execute and deliver to the party making such request a wriiten
certificate stating (i) whether this Lease is in full force and effect; (i) whether this Lease has
been modified or amended and, if so, identifying and describing any such modification or
amendment; (jii) whether Rent and other charges have been paid more than 30 days in advance
of the date when due and if so the date to which they have been paid in advance; (iv) whether fo
the best knowledge of the party to whom such request is directed any uncured default exists on
the part of the other party hereunder, and, if so, specifying the nature of such default; and (v)
such other matters as may be reasonably requested by such party. ' '

16.4 Attorneys Fees. In the event of any litigation or other legal proceedings between

Landlord and Tenant arising out of or otherwise relating to this Lease or the Leased Premises,

‘the prevailing party shall be allowed all costs, including, without limitation, reasonable
attorney’s fees and experts’ fees.
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16.5 Remedies Cumulative. Except as otherwise expressly provided herein, all rights,
privileges and remedies afforded either of the parties hereto by this Lease or by law shall be
deemed cumulative and the exercise of any one of such rights, privileges and remedies shall not
be deemed to be a waiver of any other right, privilege or remedy provided for herein or granted
by law.

_ 16.6 No Partnership. Nothing in this Lease shall be construed as making the parties
hereto partners or joint venturers or members of a joint enterprise or, except as otherwise
specifically provided herein, as rendering either of said parties liable for the debts or obligations
of the other party.

16.7 Limitation of Landlord’s Liability. The liability of Landlord (which for purposes
of this Lease, shall include Landlord and the property management company employed by
Landlord, if any) to Tenant for any default by Landlord under the terms of this Lease shall be
limited to the actual interest of Landlord and its partners in the Leased Premises at the time
Tenant commences any action against Landlord and Tenant agrees to look solely to the actual
interest of Landlord, and its partners in the Leased Premises at the time Tenant commences any
action against Landlord for satisfaction of any liability and shall not look to other assets of
Landlord nor seek any recourse against the assets of the individuals comprising Landlord, or the
directors, officers, shareholders, agents or employees of Landlord; it being intended that
Landlord and the individuals comprising Landlord, and the directors, officers, sharcholders,
agents or employees of Landlord shall not be personally liable in any manner whatsoever for any
judgment or deficiency. The liability of Landlord under this Lease is limited to its actual period
of ownership of title to the Leased Premises, and Landlord and its partners shall be automatically
released from further performance under this Lease and from all further liabilities and expenses
hereunder (but not from pre-existing obligations which have accrued, as due as of the date of the
transfer of Landlord’s interest and for which Tenant has filed a written claim against Landlord by
no later than 12 months, after the date on which such obligation first arose), upon transfer of
Landlord’s interest in the Tenant’s Parcel, provided any transferee of Landlord’s interest in this
Lease shall first agree in writing to assume Landlord’s obligations under this Lease arising from
the date of the transfer forward.

16.8 Partial Invalidity. If any covenant, term, provision or condition of this Lease or
any application thereof shall be invalid or unenforceable, the remainder of this Lease and any
other application of such covenant, term, provision or condition shall not be affected thereby.

16.9 Governing Law. This Lease shall be construed according to, and be governed by,
the laws of the State of Alaska.

16.10 Lease Not To Be Recorded. Prior to the expiration of the Feasibility Period, the
parties will have executed and delivered to Tenant in a form reasonably acceptable to Landlord
and Tenant and in recordable form a memorandum of this Lease (“Memorandum of Lease”) for
recording purposes. Upon receipt Landlord will promptly sign, have notarized, and return the
Memorandum of Lease to Tenant for recordation. Tenant will not record the Memorandum of
Lease until all Conditions Precedent have been satisfied or waived. Landlord agrees that
Landlord will not record this Lease unless Tenant shall have consented to Landlord’s so doing.
All costs of recordation of the Memorandum of Lease will be paid by Tenant.
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16.11 Counterparts. This Lease may be executed in any number of counterparts, each of
which shall be an original, but all of which shall together constitute one and the same instrument.

16.12 Subordination. Without the necessity of any additional document being executed
by Tenant for the purpose of effecting a subordination, and at the election of Landlord or any
Mortgagee the rights of Tenant under this Lease and this Lease shall be subject and subordinate
at all times to: (i) Landlord’s reversionary interest in the Leased Premises, Landlord’s fee
interest in Tenant’s Parcel and Landlord’s interests in this Lease, and (ii) the lien of any
Mortgage which may now exist or hercafter be executed in any amount for which Tenant’s
Parcel or Landlord’s interest or estate therein or other interest referenced herein is specified as
security but Landlord and its Mortgagee shall agree that so long as Tenant is not in default of any
provision of this Lease beyond any applicable cure period specified herein, Landlord or any
successor to Landlord’s interest shall not disturb Tenant’s occupancy under this Lease or quiet
enjoyment of the Leased Premises as a result of any transfer or Mortgage of Landlord’s interest
hereunder. If any Mortgage is foreclosed or a conveyance in lieu of foreclosure is made for any
reason, Tenant shall, notwithstanding any subordination, attorn to and become the Tenant of the
successor in interest to Landlord, provided such successor in interest will not disturb Tenant’s
use, occupancy or quiet enjoyment of the Leased Premises so long as Tenant is not in default of
the terms and provisions of this Lease beyond any applicable cure period specified herein. The
successor in interest to Landlord following foreclosure, sale or deed in lieu thereof shall not be
(i) liable for any act or omission of any prior lessor or with respect to events oceurring prior to
acquisition of ownership; (ii) subject to any offsets or defenses which Tenant might have against
any priot lessor; or (iii) bound by prepayment of more than 1 month’s Rent. Tenant covenants
and agrees to execute (and acknowledge if required by Landlord or any Mortgagee of Landlord)
and deliver, within 30 days of a demand or request by Landlord and in the form reasonably
requested and approved by Tenant, Landlord or any Mortgagee of Landlord, any additional
documents evidencing the priority or subordination of this Lease with respect to any lien of any
such Mortgage provided such documents provide for reasonably acceptable non-disturbance
language. Tenant’s failure to timely execute and deliver such additional documents in form
mutually approved between Tenant, Landlord or any Morigagee of Landlord shall, at Landlord’s
option, constitute a material default hereunder.

Notwithstanding anything contained in the foregoing paragraph to the contrary, within
forty-five days from the Effective Date, Landlord shall make reasonable efforts to obtain from
the holders of any ground lease, mortgage, deed of trust or other instrument to which the Leased
Premises or the Common Area(s) are subject, non-disturbance or recognition agreement, as
appropriate, in substantially the form attached to this Lease as Exhibit F.

'16.13 Right of Entry. Tenant grants Landlord or its agents the right to enter the Leased
_ Premises during all reasonable business hours (except from 11:00 AM. - 2:00 P.M. and 5:00
“P.M. - 9:00 P.M.) for purposes of inspection, exhibition, posting of notices, repair or alteration
provided that Landlord delivers to Tenant 24 hours® prior notice. Landlord’s inspection will be
limited to once every 6 months. It is further agreed that Landlord shall have the right to use any
and all means Landlord deems necessary to enter the Leased Premises in an emergency without
the necessity for any prior notice. Landlord shall have no right to place “for rent” and/or “for
sale” signs on the outside of the Leased Premises during the term of this Lease. Tenant hereby
waives any claim from damages or for any injury or inconvenience to or interference with
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Tenant’s business, or any other loss occasioned thereby except for any claim for any of the
foregoing arising out of the gross negligence or willful misconduct of Landlord or its authorized
representatives. Landlord’s entry into the Leased Premises (except in an emergency situation)
shall be done in a manner reasonably believed by Landlord to minimize the disruption to
Tenant’s business and damage to Tenant’s property.

16.14 Intentionally Deleted.

16.15 Compliance with Americans with Disabilities Act. Landlord and Tenant hereby
agree and acknowledge that the Leased Premises, Tenant’s Building and/or the Shopping Center
may be subject to the requirements of the Americans with Disabilities Act, a federal law codified
at 42 U.S.C. 12101 et seq., including, but not limited to Title 1II thereof, all regulations and
guidelines related thereto, together with any and all laws, rules, regulations, ordinances, codes
and statutes now or hereafter enacted by local or state agencies having jurisdiction thereof, as the
same may be in effect on the Effective Date of this Lease and may be hereafter modified,
amended or supplemented (collectively, the “ADA”). Tenant’s Building, the Tenant
Improvements and any other improvements to be constructed hereunder by Tenant, including the
Common Area parking improved by Tenant and the Driveway Work shall be in compliance with
the requirements of the ADA as of the date of Tenant’s certificate of occupancy for Tenant’s
Building, and all costs incurred for purposes of compliance therewith shall be Tenant’s sole
responsibility and included in the costs of such improvements. Tenant shall be solely
responsible for conducting its own independent investigation of this matter and for ensuring that
the design of Tenant’s Building and all other improvements (including the Common Area
improvements Tenant is constructing) strictly comply with all requirements of the ADA. If any
barrier removal work or other work is required to the Common Areas maintained by Landlord,
excluding the Common Areas within Tenant’s Building Zone (which shall be Tenant’s
responsibility), under the ADA, then such work shall be the responsibility of Landlord (it being
agreed that Tenant shall reimburse Landlord for its pro-rata share for ADA maintenance, repairs
and/or replacements necessary to the Common Areas as a part of Common Area Maintenance
Charges); provided, if such work is required under the ADA as a resuit of Tenant’s use of the

Leased Premises or any work or alteration made to the Leased Premises by or on behalf of
Tenant, then such work shall be performed by Landlord at the sole cost and expense of Tenant. If
the parties are unable to agree the matter shall be submitted to arbitration in accordance with
Section 16.26 herein. Except as otherwise expressly provided in this provision, Tenant shall be
responsible at its sole cost and expense for fully and faithfully complying with all applicable
requirements of the ADA, including without limitation, not discriminating against any disabled
persons in the operation of Tenant’s business in or about the Leased Premises, and offering or
otherwise providing auxiliary aids and services as, and when, required by the ADA. Within 10
days after receipt, Landlord and Tenant shall advise the other party in writing, and provide the
other with copies of (as applicable), any notices alleging violation of the ADA relating to any
portion of the Leased Premises or Landlord’s Buildings; any claims made or threatened in
writing regarding noncompliance with the ADA and relating to any portion of the Leased
Premises or Landlord’s Buildings; or any governmental or regulatory actions or investigations
instituted or threatened regarding noncompliance with the ADA and relating to any portion of the
Leased Premises or Landlord’s Buildings. Tenant shall and hereby agrees to hold harmless and
indemnify Landlord and its Indemnitees from and against all liabilities, damages, claims, losses,
penalties, judgments, charges and expenses (including reasonable attorneys’ fees, costs of court
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and expenses necessary in the prosecution or defense of any litigation including the enforcement
of this provision) arising from or in any way related to, directly or indirectly, any violation or
alleged violation of the ADA relating to Tenant’s Building, the Tenant Improvements and/or the
other improvements (including the Common Area within Tenant’s Parcel) constructed by Tenant
or on Tenant’s behalf on Tenant’s Parcel. Landlord shall and hereby agrees to hold harmless and
indemnify, Tenant from and against all liabilities, damages, claims, losses, penalties, judgments,
charges and expenses (including reasonable attorneys’ fees, costs of court and expenses
necessary in the prosecution or defense of any litigation including the enforcement of this
provision) arising from any violation or alleged violation of the ADA that results from changes
in the law (from and after the date of Tenant’s certificate of occupancy for the Tenant’s
Building) and that relate to the Common: Areas within Tenant’s Parcel. The obligations of the
parties herein shall survive the expiration or earlier termination of this Lease for a period of 1
year.

16.16 Brokerage Commission. Landlord and Tenant each represents and warrants for
the benefit of the other that it has had no dealings with or made any payments to any real estate
broker, agent or finder or employee or agent of tenant in connection with the Leased Premises
and/or the negotiation of this Lease, except for Coldwel! Banker Commercial NRT (Jim Wood,
agent representing Tenant) (the “Brokers™), and that it knows of no other real estate broker,
agent or finder who is or might be entitled to a real estate brokerage commission or finder’s fee
in connection with this Lease or otherwise based upon contacts between the claimant and Tenant.
Landlord agrees that it shall be solely responsible for paying the brokerage commission to the
Broker in such amounts and at such times as set forth in separate agreements between Landlord
and the Brokers. Each party shall indemnify and hold harmless the other from and against any
and all liabilities or expenses arising out of claims made for a fee or commission by any real
estate broker, agent or finder in connection with the Leased Premises and this Lease other than
the Brokers, resulting from the actions of the indemmnifying party. Any real estate brokerage
commission or finder’s fee payable to the Broker in connection with this Lease shall only be
payable and applicable to the extent of the Initial Term of the Lease and to the extent of the
Leased Premises as same exist as of the Effective Date. :

16.17 Quiet Enjoyment. Landlord covenants with Tenant, upon the paying of Rent and
observing and keeping the covenants, agreements and conditions of this Lease on its part to be
kept and during the periods that Tenant is not otherwise in default of any of the terms or
provisions of this Lease, that Tenant shall and may peaceably and quietly hold, occupy and enjoy
the Leased Premises and the Common Areas during the term of this Lease.

16.18 Entire Agreement. This Lease supersedes any prior agreements, representations,
negotiations or correspondence between the parties, and contains the entire agreement of the
parties on matters covered. No other agreement, amendment to this Lease, statement or promise
made by any party that is not in writing and signed by all parties to this Lease shall be binding.

16.19 Warranty of Authority. On the Effective Date, Tenant shall deliver to Landlord an
original certificate of status for Tenant issued by the Alaska Secretary of State, and such other
documents as Landlord may reasonably request with regard to the lawful existence of Tenant.
Each person executing this Lease on behalf of a party represents and warrants that (i) such
person is duly and validly authorized to do so on behalf of the entity it purports to so bind, and
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(if) if such party is a partnership, corporation or trustee, that such partnership, corporation or
trustee has full right and authority to enter into this Lease and perform all of its obligations
hereunder.

16.20 Covenants and Conditions. Each provision to be performed by Tenant hereunder
shall be deemed to be both a covenant and a condition.

16.21 Quitclaim. Upon any termination of this Lease, Tenant shall, at Landlord’s
request, execute, have acknowledged and deliver to Landlord a quitclaim deed of Tenant’s
interest in and to the Leased Premises. If Tenant fails to so deliver to Landlord such a quitclaim
deed, Tenant hereby agrees that Landlord shall have the full authority and right to record such a
quitclaim deed signed only by Landlord and, to the extent permitted by law, such quitclaim deed
shall be deemed conclusive and binding upon Tenant.

16.22 Warranties of Tenant. Tenant hereby warrants and represents to Landlord, for the-

express benefit of Landlord, that Tenant has undertaken a complete and independent evaluation
of the risks inherent in the execution of this Lease and the operation of the Leased Premises for
the use permitted hereby, and that, based upon said independent evaluation, Tenant has elected to
enter into this Lease and hereby assumes all risks with respect thereto. Tenant hereby further
warrants and represents to Landlord, for the express benefit of Landlord, that in entering into this
Lease, Tenant has not relied upon any statement, fact, promise or representation (whether
express or implied, written or oral) not specifically set forth herein in writing and that any
statement, fact, promise or representation (whether express or implied, written or oral) made at
any time to Tenant, which is not expressly incorporated herein in writing, is hereby waived by
Tenant.

1623 Warranties of Landlord. Landlord makes the following representations and
warranties, each of which is material and is being relied upon by Tenant in entering into this
Lease.

(i) Landlord owns the real property described as the Tenant’s
Parcel.

(i)  Landlord has not received writteh notice of any existing,
proposed or contemplated Condemnation proceeding regarding the Tenant’s Parcel.

(it} Landlord has not reccived any written mnotice of any
pending or threatened governmental or legal proceeding regarding the Tenant’s Parcel.

(iv) Landlord has not entered into any unrecorded lease or
agreement with respect to Tenant’s Parcel that shall prohibit Tenant’s Contemplated Use.

(v)  Landlord has not received written notice of any violation of
any Hazardous Materials Laws with respect to Tenant’s Parcel.

16.24 Exclusive. After the Effective Date and for so long as Tenant is not in default
under this Lease and Tenant or its successors “continuously operate” (as described in’ greater
detail below) an Italian restaurant business in the Leased Premises, Landlord shall not sell or

0012134\1509554138251 7
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lease any parcel, premises or space, as the case may be, within the Shopping Center to an
Occupant who operates a Sitdown Restaurant or Fast Casual Restaurant (defined below)
featuring pasta as a Primary Use (defined below), without Tenant’s consent, in Tenant’s sole
discretion (the “Restriction”). “Primary Use” shall be defined as a use in which 33% or more of
all the menu items from such Occupant’s restaurant that feature Italian pasta, it being agreed that
side dishes shall constitute one (1) menu item. “Sitdown Restaurant” shall be defined as a
restaurant in which customers place their food order with wait staff while sitting at their table.
“Fast Casual Restaurant” shall be defined as a restaurant without a drive-through or drive-in in
which customers place their food order at the register and the food ts made to order.
Notwithstanding anything contained herein to the contrary, the Restriction shall not in any way
or manner limit, restrict, encumber, prohibit, or apply to: (i) Chili’s, Applebee’s, Roadhouse
Grill, Original Roadhouse Grill, Island’s, Ruby Tuesday’s, Texas Roadhouse, THOP, The Village
Inn, Bob’s Big Boy, Shoney’s, Denny’s, Perkins’, Watfle House, Baker’s Square, Coco’s, JB’s,
_ Allie’s, Cracker Barrel, Marie Callender’s, Friendly’s, Bob Evan’s Farms, Red Lobster,
California Pizza Kitchen, PF Changs, Buffalo Wild Wings, Moose’s Tooth or T.G.I. Friday's,
Red Robin, Firetap Alehouse; (ii) drive in, drive through or fast food restaurants, including but
not limited to McDonalds, Burger King, In N Out, Wendy’s, Farmer Boys, Checkers, Carls Jr.,
Sonic Burger, Taco Bell and Arby’s; (iii) the following buffet style restaurants: Home Town
Buffet, Sweet Tomatoes, Golden Corral, and Fresh Choice, and their successor restaurants (iv)
pizza restaurants; (v) any Occupant pursuant to either a signed lease or fee simple ownership as
of the Effective Date of this Lease, so long as the original leases under which they operate
(which were entered into prior to the Effective Date) remain in effect and permit those occupants
to operate their space for uses that include an Italian restaurant; provided, however, in the event
an existing Occupant (or the successors and/or assigns and/or sublessees of the Occupants)
within the Shopping Center desires to change its use to a use which violates the Restriction, then
Landlord shall pot permit or suffer such change in use unless, in Landlord’s sole judgment,
prohibiting such Occupant from changing such use would violate or cause a default under an
agreement, covenant or restriction between Landlord and such Occupant or result in a lawsuit or
threat of lawsuit being filed against Landlord by such Occupant; (vi) Target, Kohls, Best Buy,
The Sports Authority, Regal Cinemas, Sam’s Club, Staples, Petsmart, and Lowes parcels and/or
buildings; (vii) any Occupant greater than 20,000 square feet of Floor Area; and (viii) the
successors and/or assigns and/or sublessees of the Occupants referenced in the clauses (i) — (vii)
above,

Landlord has included this Section 16.24 in this Lease solely at the request of Tenant.
This Section 16.24 shall automatically become null and void if: (i) Tenant assigns its rights under
this Lease in whole or in part or sublets all or any portion of the Leased Premises to a tenant
whose business is not the sale of Italian food, or (i) Tenant fails to continuously operate the

Leased Premises as an Italian restaurant for a continuous period that exceeds twelve (12) months

(other than for reasons related to remodeling, repairs, casualty, Condemnation or Unavoidable
Delays (“Special Closure™), provided Tenant promptly and diligently completes any remodeling
or repairs and diligently reopens for business as soon as reasonably possible, but not longer than
eighteen (18) months after such Special Closure. Upon the occurrences of either of the
conditions contained in subsections (i) or (ii) of this section, the Restriction shall automatically
terminate.

. 0012134\150955,1382517¢
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In the event of a violation of the foregoing Primary Use Restriction by Landlord, Tenant
shall give written notice thereof to Landlord and Landlord shall have a period of ninety (90) days
from the effective date of Tenant’s violation notice within which to cure such violation.
Notwithstanding anything contained herein to the contrary, Tenant’s sole remedy for a violation
of the restriction set forth in this sub-paragraph shall be a reduction of fixed Minimum Rent by
fifty percent (50%) (the “Reduced Base Rent”) for a period (“Reduced Base Rent Period”)
conunencing on the ninetieth (90%) day following the effective date of Tenant’s violation notice
to Landlord and Landlord’s failure to cure and continuing until the earlier of (a) the date on
which Landlord cures the violation of Tenant’s foregoing exclusive (in which event Tenant shall
immediately commence paying full fixed minimum rent), or (b) the date which is three (3) years
after the commencement date of the Reduced Base Rent Period. Further, within 30 days prior to
the expiration of the Reduced Base Rent Period, Tenant shall have the right and option to (i)
terminate the Lease by written notice to Landlord, and following any such termination, neither
party shall have any further rights or obligations hereunder, other than accrued obligations; or (i1)
continue the Lease for the remainder of the initial Term including any Extension Options,
whereupon Tenant shall immediately commence paying full fixed Minimum Rent and this Lease
shall continue in full force and effect.

If the foregoing Primary Use restriction is violated by an occupant (“Rogue Tenant”)
located within a portion of the Shopping Center owned by Landlord as of the date hereof, and
1andlord had limited the Primary Use in the (i) purchase and sale agreement that transferred the
parcel and/or (ii) lease that leased the premises in which such Rogue Tenant is operating in
violation of the Primary Use restriction, then Tenant’s sole remedy in such event against
Landlord shall be to require Landlord, upon receipt of thirty (30) days written notice, use
commercially reasonable efforts to enforce such other tenant’s lease. If Landlord fails to
promptly commence such proceedings, or shall fail thereafter to diligently prosecute the same,
Tenant shall have the right (i) to conduct and prosecute such legal proceedings (including,
without limitation, an action for injunctive relief) in its own name, at Tenant’s sole cost and
expense, or (ii) in the event the right set forth in the preceding clause (i) 1s not permitted to be
exercised under Tenant’s pame, upon not less than ten (10) days prior notice to Landlord, to
conduct and prosecute such legal proceedings in the name of Landlord, at Tenant sole cost and
expense, and Landlord shall reasonably cooperate with Tenant with respect to such prosecution.

16.25 Waiver. No covenant, term or condition of this Lease shall be deemed waived by
Landlord or Tenant, nor shall the failure of either party to insist on strict performance be a
waiver, unless same is waived in writing. No waiver by Landlord or Tenant of any breach of any
term, covenant, or condition of this Lease shall be deemed a waiver of any subsequent breach of
the same or any other covenant, term or condition.

16.26 Staging / Construction_Areas. In accordance with Section 5.13 of this Lease,
Landlord agrees that Tenant shall have the right to use (and Landlord hereby grants to Tenant
such temporary non-exclusive construction easement for using) Pad J for temporary construction
staging purposes, allowing the Tenant during its initial development and construction period for
the Tenant Improvements to use such area until November 1, 2011 to locate and use construction
trailers, tool storage facilities, trash and debris facilities, staging areas, and for other construction
purposes acceptable to Landlord. After November 1, 2011, if Tenant requests additional time to
stage on Pad I it shall first obtain the prior approval of Landlord, which approval shall not be

0012134\150955\382517
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unreasonably withheld, conditioned or delayed. Tenant shall repair any damage caused to the
staging area, including, without limitation repairing and/or replacing damage to the built up pad
or the gravel (including contamination) thereon caused by such use.

[SIGNATURES ON FOLLOWING PAGE}
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be duly
executed as of the day and year first above written.

Witnesses: LANDLORD:

North Anchorage Real Estate Investors, LLC
a Delaware Limited Liability Company

j 5 By: _f—
Printed Narfie: %
} ﬂﬂ’l ;11 %fﬂ Date:

Printed Name: U 7/

Browrnan Development Company, Ine.
California corporatl :

TENANT:

GMRY], Inc., a Florida corporation

Printed Name:

Printed Name: Date: \

P0121341150955\138251 7
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be duly
executed as of the day and year first above written.

Witnesses: ' LANDLORD:

North Anchorage Real Estate Investors, LLC
a Delaware Limited Liability Company

By: Browman Development Company, Inc,
a California corporation
Tts: Managing Agent

By:
Printed Name: Darryl W
Date: -
Printed Name:

Witnesses: TENANT:

GMRY, Inc., a Florida corporation
JJ\@M\« | P A

mtedN m b (IU letﬂm.mJ_I_MU_-m
: ‘ELM‘ " s Brenidect

W/

RIS B
mé: pemttle Piizadian  Date: 5&% 12 ani

Printed Na
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ACKNOWLEDGMENT

State of California .
County of Contra Costa )

On :\;\h,\\‘ Q\ZED\\ before me, el NO [

(insert name and title of the officef)

personally appeared Darryl Browman

who proved to me on the basis of satisfactory evidence 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

person, ot the entity upon behalf of which the person acted, executed the instrument.

t certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct. ;
. ALLISON D. KLEIN
Commission # 1908145
Notary Public - Galifornia
Contra Costa County

WITNESS my hand and official seal.
2014
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The foregoing document was acknowledged before me this ____ day of
, 2011, by Datf
Company, Inc., as the Managing Agen North Anchorage Real Estate Investors, LLC, a
Delaware limited liability company, on behalf ¢ company, who is personally known to me

or has produced - - as identifi

Notary Public, State of .
My Commission Expires:

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing document was acknowledged before me this day of Jt
2011, by Lill fan T DefMucth, the e b of GMRI, Incja Florida -

corporation, on behalf of the corporation, who is personally known to me.

-~

NOTARY punsucsmiﬁ %F ﬁlé?RIDA Notary Public, State of __Flo
# ||lI'q,"‘ an.a . a er . 4 . . o
g *(Commission # DDY00S7Y My Commission Expires A0 +3

a1 Expires:  AUG, 09,2013
BONDED TERU ATLANTIC BONDING 0, INC:

0012134\ SDPSS\]SSZS!ﬂ
6%

Browman, the President of Browman Development -
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EXHIBIT A

LEGAL DESCRIPTIONS OF SHOPPING CENTER PREMISES,
LANDLORD'S PROPERTY AND TENANT’S PARCEL

1 Shopping Center

REAL PROPERTY IN THE CITY OF ANCHORAGE, BOROUGH OF ANCHORAGE,
STATE OF ALASKA, DESCRIBED AS FOLLOWS:

Parcel No. 1:

Fragment Lots 4A and 144, Plat of Commercial Tract Fragment Lot Site Plan, filed under Plat
No. 2008-30, located within Tract A, Gateway Subdivision, according to the official plat thereof,
filed under Plat Number 2007-102, Records of the Anchorage Recording District, Third Judicial

District, State of Alaska and .

Fragment Lot 9, Plat of Commercial Tract Fragment Lot Site Plan, filed under Plat No. 2007-
103, located within Tract A, Gateway Subdivision, according to the official plat thereof, filed
under Plat Number 2007-102, Records of the Anchorage Recording District, Third Judicial
District, State of Alaska.

Parcel No, 2:

Fragrneht Lots 7, 8, and 16, Plat of Commercial Tract Fragment Lot Site Plan, filed under Plat
No. 2007-103, located within Tract A, Gateway Subdivision, according to the official plat

thereof, filed under Plat Number 2007-102, Records of the Anchorage Recording District, Third

Judicial District, State of Alaska.
Parcel No. 3;

Fragment Lot 5A, Plat of Commercial Tract Fragment Lot Site Plan, filed under Plat No. 20 08-
30, located within Tract A, Gateway Subdivision, according to the official plat thereof, filed
under Plat Number 2007-102, Records of the Anchorage Recording District, Third Judicial
District, State of Alaska and

Fragment Lot 15, Plat of Commercial Tract Fragment Lot Site Plan, filed under Plat No. 2007-
103, located within Tract A, Gateway Subdivision, according to the official plat thereof, filed
under Plat Number 2007-102, Records of the Anchorage Recording District, Third Judicial
District, State of Alaska.

0L Landlord’s Property

Landlord’s Property is defined as those certain portions of the Shopping Center actually
owned by Landlord from time to time.
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State of Alaska
Department of Commerce, Community, and
Economic Development
Corporations, Business and Professional Licensing

CERTIFICATE
OF
AUTHORITY

THE UNDERSIGNED, as Commissioner of Commerce, Community, and Economic
Development of the State of Alaska, hereby certifies that an Application for Certificate of
Authority to transect business in this state, duly signed and verified pursuant to the
provisions of Alaska Statutes, has been received in this office and has been found to
conform to law. - .

ACCORDINGLY, the undersigned, as Commissioner of Commerce, Community, and
Economic Development, and by virtue of the authority vested in me by law, hereby
issues this certificate to

GMRI, Inc.
to transact business in this state under the name of
GMRY, Inc.
" and attaches hereto the oﬁginal copy of the application for such Certificate.

IN TESTIMONY WHEREOF, I execute this certificate and
affix the Great Seal of the State of Alaska on May 13, 2011.

Susan Bell
Commissioner
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54238 87 Date n?-%?s‘:‘g;m‘:;::nm
State of Alsskn '
Division cm:lm Business and Professionat U%omm
A CORPORATIONS SECTION
3 | Posaxtine MAJUNEAU
Phon:llﬂnm ' Y13 20

Fax: (907) 488-2974 . Divisioh of Corporations, Busine

—

Wabsie: www.commerce.state.sk.usloce . and Profession! Licensing 8
5 __ foercausm o)
CERTIFICATE OF AUTHORI CLISO2-O
Foreign Business, Non Profit, or Cooparative
Pursuant to i provisions of the Alaska Stalutes, the urdenined spplies for a Centificate of

Authority and, for thet purposs, submits the following statement
1. muumdmmmmwmmwzwmmmwm

The entity lisiad sbove s a:

[ Foreigh Business Corporation (3 Foreign Non Profit Corporation
mmmmummu‘wmmmmtufd
2, The sssumed name siected 1o me in

Foreign Cooperative Corporstion

3, muam-.muwmmmmmmam and the period of duration;
mmﬁg:hmmqmnummmnm #mey be a speciic dele (mmAkiyyy) of less than 100

4 mmﬁmmwmmmmwgmuxmmmumm

Wmuﬂmhumhm Cade: ?12j2(1]1]0
8, Addreas office of the whe
Malling Address: PO Box 693011 Ortando, FL 32869
Physical {
Address ls & Post Offics 1000 Derden Centor Dt
| B .
. Chy: Orlsndo ' Swate:|FL | ZIP Code: 32037
E-mall address:
DB-410 (Rov. (224110} Slate of Alaska
AXSH AN T e Oullon Forelgn Corporation Formation & Pageq(s)
.. 'jl1 “!‘
T
Y [ [
;. T
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: | Conpomts Croationa Notwork, Joe. -

Maliing Address:

Phyaioul Addrews  Maiing

Address is u Post Office

AK|

ZIP Code: 95301

310K Stroet #200

Box:

jtte—

Chy:

ZIP Code:
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GMRY, Inc.
- Attachment to Certificate of Authority

10.

Aséistant Secretary  Douglas B, Weatz 1000 Danden Center D, Orlando, FL 32857
Assistant Secretary  Collcen M, Huster :mnmmmplr,mmdo.nauav

i
|

146



$1. Name and address of asach person/entily owning 5% or more of the les shares or 5% of any ciass of ;

mmmmmuummmww H there are no

muwmmmmw.m-ammu , Nyouhave shareholders _
[ Tlisling Address Cy Sisw | ZiP % oved |

| outonRustmormms, 1. [POBexpsOn [Orkeado o [me | 10

1&Hmhlcm¢mcuwﬂmhhmwmmwm ltlont_onombomddlnch

Name: ]
Melling Address: | oy: AK | ZIP Cods:
ummmeommmwnzdunﬁMorm of the corporation, and s

Mwmmm.hMHMnmmm of these positions, two different
peopie must sign the spplioation unises ona person hoids afl positions. .

a“ﬂmHWMM.IMMWWNWMhM

Date
sl

Dete
s

Mall pages 1 4 and the sppropriste fing fes (in U.S, dofiers
[2) $380.00 Forelgn Business Corporation :
1 3350.00 Forelgn Coopersiive Comorstion
[2950.00 Non-Profit Coiporation

Mall 10: Siats of Alsska
Corporalions Saciion
PO Box 110808
Junaag, AK 99811-0008

For additional informetion or forma piease visit our web site at: RURNONEOMMIISS.SREE

08410 (Rev. 0224110} - Page 3ofd
ARSI C Tiren Ol .
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DISCLOSURE OF CORPORATE PURPOS

 NORTH AMERICAN INDUSTRY CLASSIFICATIO

A sapersie Diaciosure of must be sttached to the

USING THE
SYSTEM (NAICS)

for Certificate of Authority,

Corporate Purpose
which most clossly describes the activities of the corporation. Tha NAICS | must not confiick with the

ERARIEAREAE L

08-410 (Ra. 0224110

AKIS-SPRIHIC T yvem Ovlla

Pagedold
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LIEEEE R R | ] LIS | ] L} L] [} [
we +s B4 A® sa s s Be 3w e S sw o»

' ) , LI ) [ RS ] 1 L] ) 1 ) ]
i

J certfy from the records of this office that GMRY, INC., Is 8 ¢
undar the laws of the State of Florida, fied on March 27, 1

The document number of this corporation is 328178,

] further certily that sakd corporation has pakt all fees
December 31, 2011, that s moat recent annual
was filed on February 22, 2011, and is siatus s active, !

|mmmrﬁfymamueomoraﬁonmnotmma1>wuum.
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Departmental Comments
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Page 1 of 1

View Comments

A

View Case Comments Submit a Comment
** These comments were submitted by citizens and are part of the public record for the cases **
Questions? If you have questions regarding a case, please contact Zoning at 907-343-7943

or Platting & Variances at 907-343-7942.
1. Select a Case: [Z-177 7] W0 RECEIVED

2. View Comments: QCT 16 201

Case Num: 2011-127 P!.AT\'}NG DIVIBION

Assembly conditional use for an alcoholic beverage dispensary use

Site Address: 1148 N MULDOON KD PAD M

Location: An alcohelic beverage dispensary Conditional Use for a rastaurant (The Olive Garden Italian
Restaurant). Gateway Subdivision, Tract A, Fragment Lot 17B. Generally located north of Glenn Highway,
west and south of Nerth Muldoen Road.

Delails | Staff Report | submit a comment,

Public Comments

10/8/11

Peggy Robinson

1816 Westview Circle

; Anchorage AK 99504

E I believe the liguor license should be approved without any restrictions that are
not also included on other similar licenses. Anchorage has waited years for an
Qlive Garden and patrons should have the right to have a drink with their pasta.

Peggy

Zoning & Platting Cases On-line website

http://munimaps.muni.org/planning/allcomments.cfm?casenum=2011-127 10/10/2011



MUNICIPALITY OF ANCHORAGE

b |
Planning & Development Services Dept.
Development Services Division

Building Safety

MEMORANDUM
Comments to Miscellaneous Planning and Zoning Applications

DATE: October 25, 2011 RECEIVED

TO: Angela Chambers, Manager, Zoning and Platting 0CT 26 201
MUNICIPALITY oF AN,
FROM: Ron Wilide, P.E. PLATTING DMSJSNWGE

Building Safety

(r o _"j-_.‘_\\-‘
SUBJECT: Comments for Ca\ e 2011-127 ’

No Comment
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MUNICIPALITY OF ANCHORAGE

Y e
Community Development Department v. Private Development Section
Development Services Division RECEIVED
Mayor Dan Suflivan
0CT 12 201
MUNICIPALITY OF ANCHORAGE
MEMORANDUM PLATTING DIVISION

Comments to Anchorage Assembly Applications/Petitions

DATE: October 12, 2011
TO: Angela Chambers, Current Planning Section Supervisor
FROM: Matthew Hendrick, Plan Review Engineer

SUBJECT: Comments for Assembly Public Hearing date: November 22, 2011

~

Case No. 2011 127 - A_,?request for concept/final approval of a conditional use to permit an
alcohol\ beverage dispensary use in the B-3SL general business district with special
limitations.

Private Development has no objection to the conditional use.

Mailing Address: P.0. Box 196650 * Anchorage, Alaska 99519-6650 http://www.muni.otrg
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Municipality Of Anchorage RECEIVED
ANCHORAGE WATER & WASTEWATER UTILITY

0CT 2 4 2011
MEMORANDUM MUNICIPALITY OF ANCHORAGE
—_— - PLATTING DIVIBION
DATE: October 24, 2011
TO: Angela Chambers, Supervisor, Planning Section, Planning Division
FROM: Paul Hatcher, Engineering Tech It AWWU ﬂi?p",.\/

SUBJECT: Zoning Case Comments

Planning & Zoning Commission Hearing November 22, 2011
Agency Comments due October 25, 2011

AWWH has reviewed the raterials and has the following comments.

<11-127 /bATEWAY TR A FRAGMENT LT 17B, A request concept/final approval of

a conditional use fo permit an alcoholic beverage dispensary use, Grid
—" SW1140

4 AWWU water and sanitary sewer are available to this parcel.
2 AWWU has no objection to this conditional use.

If you have any questions pertinent to public water and sanitary sewer, you may call me
at 564-2721 or the AWWU planning section at 564-2739, or e-mail
paul.hatcher@awwu.biz

G:\Englne’en‘ng\PIann'nng\i_and__Use\Os__Zoning Reviews\2011111-127.doc
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MUNICIPALITY OF ANCHORAGE  // ;}
Traffic Department TRAFF
i
RECEIVED

MEMORANDUM
DATE: October 19, 2011 0CT 21 201
MUNICIPALITY OF
TO: Angela Chambers, Acting Division Manager Zoning and Plattingp"“mNG DvigioN
Division
THRU: Stephanie Mormilo, PE, Municipal Traffic Engineer

Leland R. Coop, Traffic Engineer Associate
FROM: Dwayne Ferguson, Assistant Traffic Engineer

SUBJECT:  Traffic Engineering comments for the Municipal Assembly Public
‘ hearing to be held on Tuesday, November 22, 2011.
© 2011-127 /‘A request to approve a conceptual or final approval of a
Q -~~~ conditional use to permit an alcoholic beverage dispensary use in

e a B-3SL district.

Traffic Engineering has no objections.

Page 10f1
C:\Documents and Settings\pwyis\Local Settings\Temporary Internet Files\OLK 1CB\WNovember 22 2011 Muni
Assem Pub Hear.doc
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Municipality of Anchorage
Treasury Division

Memorandum

el wnl Y rend A0 ] Y
noWLOIVELD

Date: October 20, 2011 0CT 21 201

MUNICIPALITY OF ANCHORAGE
- To: Angela Chambers PLATTING DIVISION
: Patty Long
Planning Dept.
From: Diana Flavin, Revenue Officer
Subject: Liquor License Conditional Use Comments

Request for conditional use perm&t 2011-127 t?r Olive Garden, Anchorage, AK.

I find no outstanding taxes on this account and have no reason to protest it.
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Stewart, Gloria l.

From: Whitfield, David R.

Sent: Thursday, October 20, 2011 7:52 AM
To: Stewart, Gloria |.; Kimmel, Corliss A.
Subject: FW: Revised plat comments

Dave Whitfield

Senior Planner

Community Development Department
Municipality of Anchorage

{207) 343-8329 ph

(907) 249-7919 fx
whitfielddr@muni.org

From: Gray, James D.

Sent: Wednesday, October 19, 2011 2:15 PM
To: Whitfield, David R.

Subject: Revised plat comments

Case 2011-091 Zoning
Case 2011-123 Zoning
¢ 2011-127 Zoning
« S$71896-1 Zoning
¢ S5-11895-1 - Zoning

James D. Gray, P.E.; EFO
Acting Fire Marshal

Fred meyer - Dimond
Fire Station &

1186 N Muldoon Olive
Garden

Mountain Vale Sub
Morton Sub

Anchorage Fire Department, Fire Prevention Division

267-4970

www.muni.org/prevention; grayjd@muni.org

10/18/2011
10/18/2011

10/19/2011
10/19/2011
10/19/2011

RECEIVED

0CT 2 0 201

MUNICIPALITY OF ANCHORAGE
PLATTING DIVISION -

JG
JG

JG
JG
JG

1.) Provide "No Parking -
with D103.6. Show locatio

No objection
No objection

No obijection
No objection
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Posting Affidavit and
Historical Information
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RECEIVED

OCT 11 201
PLANNING DIVISION

AFFIDAVIT OF POSTING

Case Number: __2O//[ - /LT

L BRrondG  Se0uOTTSSS, hereby certify that I have
posted a Notice of Public Hearing as prescribed by Anchorage

Municipal Code 21.15.005 on the property that I have petitioned for
Cov‘\olijrfmml l/(Se _ The notice was posted on _CC - \Oﬂ\ ATl

which is at least 21 days prior to the public hearing on this petition. 1

acknowledge this Notice(s) must be posted in plain sight and displayed

until all public hearings have been completed.

|
Affirmed and signed this __ YO day of ookones - ,20\\.

& % <3
Signature
LEGAL DESCRIPTION
t or Lot A' f o meaf Lot 8
Block

Subdivision (;‘w!oww;f Culgeftvi'crevt

Planning Department
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