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STATE OF MINNESOTA DISTRICT COURT 
  
COUNTY OF HENNEPIN FOURTH JUDICIAL DISTRICT 
  
 CASE TYPE: CONTRACT 
   
Anthropologie, Inc., n/k/a URBN US Retail 
LLC, 
 
                                Plaintiff, 
 
v. 
 
Wayzata Bay West Retail, LLC, 
 
                               Defendant. 
 

 Court File No.: ________________ 
 

SUMMONS 
 
 
 

 
THIS SUMMONS IS DIRECTED TO DEFENDANT: 

YOU ARE BEING SUED.  The Plaintiff has started a lawsuit against you.  The Plaintiff’s 

Complaint against you is attached to this Summons.  Do not throw these papers away. They are 

official papers that affect your rights.  You must respond to this lawsuit even though it may not 

yet be filed with the Court and there may be no court file number on this Summons. 

YOU MUST REPLY WITHIN 21 DAYS TO PROTECT YOUR RIGHTS.  You must 

give or mail to the person who signed this Summons a written response called an Answer within 

21 days of the date on which you received this Summons.  You must send a copy of your Answer 

to the person who signed this Summons located at: 

Ballard Spahr LLP 
2000 IDS Center 
80 South Eighth Street 
Minneapolis, MN 55402 
 

YOU MUST RESPOND TO EACH CLAIM.  The Answer is your written response to 

the Plaintiff’s Complaint.  In your Answer you must state whether you agree or disagree with each 
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paragraph of the Complaint.  If you believe the Plaintiff should not be given everything asked for 

in the Complaint, you must say so in your Answer. 

YOU WILL LOSE YOUR CASE IF YOU DO NOT SEND A WRITTEN RESPONSE 

TO THE COMPLAINT TO THE PERSON WHO SIGNED THIS SUMMONS.  If you do 

not Answer within 21 days, you will lose this case.  You will not get to tell your side of the story, 

and the Court may decide against you and award the Plaintiff everything asked for in the 

Complaint.  If you do not want to contest the claims stated in the Complaint, you do not need to 

respond.  A default judgment can then be entered against you for the relief requested in the 

Complaint. 

LEGAL ASSISTANCE.  You may wish to get legal help from a lawyer.  If you do not 

have a lawyer, the Court Administrator may have information about places where you can get legal 

assistance.  Even if you cannot get legal help, you must still provide a written Answer to protect 

your rights or you may lose the case. 

ALTERNATIVE DISPUTE RESOLUTION.  The parties may agree to or be ordered 

to participate in an alternative dispute resolution process under Rule 114 of the Minnesota 

General Rules of Practice.  You must still send your written response to the Complaint even if 

you expect to use alternative means of resolving this dispute. 
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Dated:  March 30, 2023  BALLARD SPAHR LLP 
   
   
  By:  /s/ Christopher R. Grote 
   Christopher R. Grote (#267995) 

grotec@ballardspahr.com 
Kathryn E. Wendt (#0397737) 
wendtk@ballardspahr.com 

  80 South 8th Street 
2000 IDS Center 
Minneapolis, MN 55402-2100 
Telephone: (612) 371-3211 

  
Attorneys for Plaintiff Anthropologie, Inc., n/k/a 
URBN US Retail LLC 
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STATE OF MINNESOTA DISTRICT COURT 
  
COUNTY OF HENNEPIN FOURTH JUDICIAL DISTRICT 
  
 CASE TYPE: CONTRACT 
   
Anthropologie, Inc. n/k/a URBN US Retail 
LLC, 
 
                                Plaintiff, 
 
v. 
 
Wayzata Bay West Retail, LLC, 
 
                               Defendant. 
 

 Court File No.: ________________ 
 

COMPLAINT 
 
 
 

 
For its Complaint against Defendant Wayzata Bay West Retail, LLC (“Wayzata Bay” and 

“Landlord”), Plaintiff Anthropologie, Inc. n/k/a URBN US Retail LLC (“Anthropologie” and 

“Tenant”) states the following: 

INTRODUCTION 

1. Anthropologie is a unique, full-lifestyle retail shopping destination, with a mostly 

exclusive assortment of clothing, shoes, accessories, beauty, furniture, home décor, garden and 

bridal products. (www.anthropologie.com/help/our-story.) On or about September 3, 2014, 

Anthropologie, as “Tenant,” and Wayzata Bay, as “Landlord,” entered into a commercial lease 

agreement (the “Lease”) for approximately 9,500 square feet of retail space on the ground level of 

the West Block of The Promenade of Wayzata (the “Property” or the “Shopping Center”).1 A true 

and correct copy of the Lease is attached hereto and incorporated herein as Exhibit A). The space 

occupied by Anthropologie, the “Leased Space” is located at 803 Lake Street, Wayzata, MN. 

                                                 
1 Capitalized terms used herein have the meaning given them in the Lease unless otherwise indicated. 
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Anthropologie opened its store and commenced its retail operations in the Leased Space in the 

summer of 2015. A picture of the Wayzata Anthropologie store follows: 

 

 

Pursuant to the Lease and on the “Commencement Date,” Anthropologie was to start paying 

“Rent.” (Ex. A at §§ 5(a) and 3(e).) However, the Lease also contains an “Operating Cotenancy 

Condition” (the “Cotenancy Provision”). (Id. at § 30.) Under the Cotenancy Provision, 

Anthropologie is only required to pay “Alternate Rent” until certain specifically identified 

retailers, such as Lululemon, PaperSource and Lunds, rented space in the Property and “retail 

tenants and restaurants of the type typically found in first-class shopping centers located in the 

Minneapolis/St. Paul, MN metropolitan area occupy[] at lease seventy five (75%) percent of the 
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total rentable retail area of [the Property, not counting the Anthropologie space], all of which shall 

have opened for business to the public … .” (Id. at § 30(a).) Landlord has never satisfied the 

Cotenancy Provision. Nevertheless, Landlord has now demanded that Anthropologie pay full 

“Rent” as defined in the Lease. The “Rent” demanded by Landlord is two to three times as much 

as the “Alternate Rent” that Anthropologie has been paying. Even further, Landlord has demanded 

that Anthropologie pay more than $128,000 in “Rent” above “Alternate Rent” that Landlord claims 

has accrued since July of 2022. With this action, Anthropologie seeks a declaration from the Court 

that: (1) the Cotenancy Provision of the Lease has not been satisfied; (2) Anthropologie is entitled 

to continue to pay “Alternate Rent” until the Cotenancy Provision is satisfied; (3) Landlord is not 

entitled to the “Rent” it has claimed over and above the “Alternate Rent” paid to date by 

Anthropologie; and (4) pursuant to the Lease (Ex. A at § 40), Anthropologie is entitled to an award 

of its costs, expenses and reasonable attorneys’ fees incurred in bringing this action.  

PARTIES 

2. Anthropologie, Inc. was a Pennsylvania corporation with its principal place of 

business located at 5000 South Broad Street, Philadelphia, Pennsylvania 19112. Anthropologie, 

Inc. converted its corporate structure to and is now known as URBN US Retail LLC, a 

Pennsylvania limited liability company. Anthropologie continues to be located at 5000 South 

Broad Street, Philadelphia, Pennsylvania 19112. 

3. Landlord is a Minnesota limited liability company with its principal place of 

business located at 2845 Hamline Avenue North, Roseville, Minnesota 55113. 
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JURISDICTION AND VENUE 

4. This Court has jurisdiction over this matter because Landlord is a resident of the 

State of Minnesota and the causes of action herein arose from the transaction of business and the 

ownership of property located in Hennepin County, Minnesota. 

5. Venue is proper in Hennepin County, Minnesota in accordance with Minnesota 

Statutes § 542.09 because the causes of action herein arose in Hennepin County. 

FACTS 

6. On or about September 3, 2014, Anthropologie, as “Tenant,” and Wayzata Bay, as 

“Landlord,” entered into a commercial lease agreement (the “Lease”) for approximately 9,500 

square feet of retail space on the ground level of the West Block of The Promenade of Wayzata 

(the “Property” or the “Shopping Center”). 

7. The Lease defines the terms “Property” and “Shopping Center” as “The Land, 

together with the Building (and all other buildings and improvements on the Land) and all 

Common Areas and Facilities, and commonly referred to as West Block of The Promenade of 

Wayzata.” (Ex. A at I(H).) 

8. The Lease defines the term “Land” as “The tract of land bounded by Superior 

Boulevard, Lake Street, Mill Street and Rice Street in Wayzata, MN, as more fully described on 

Exhibit ‘A’ attached hereto and made a part hereof.” (Ex. A at I(E).) 

9. Exhibit A to the Lease contains the legal description of the Land: 

Real Property in the City of Wayzata, County of Hennepin, State of Minnesota, 
described as follows: 
 
Parcel 1: Tracts B, C, E, G and J, Registered Land Survey No. 1820, Hennepin 
County, Minnesota. 
 
Parcel 2: Exclusive easement for utility and infrastructure purposes, together with 
any incidental rights, in favor of Wayzata Bay Redevelopment Company, LLC, a 
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Minnesota limited liability company, as contained in the Utility and Infrastructure 
Easement Agreement, dated November 29, 2011, recorded December 5, 2011, as 
Document No. 4907300 (Torrens). 

 
(Ex. A at Exhibit A thereto.) 

 
10. Exhibit A-1 to the Lease is the Property Site Plan. (Ex. A at Exhibit A-1 thereto.) 

A true and correct copy of the Exhibit A-1 Property Site Plan follows: 
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11. Exhibit A-1 to the Lease shows the location and size (in square feet) of the retail 

spaces that are available for lease in the Shopping Center. 

12. Despite being identified on Exhibit A-1 of the Lease, neither PaperSource nor 

Francesca’s are leasing retail space in the Shopping Center. 

13. On March 1, 2015, Landlord delivered the Leased Space to Anthropologie. 

14. Pursuant to Sections 5, 6 and 7 of the Lease, and commencing on the 

“Commencement Date” (as that term is defined in the Lease), Anthropologie is required to pay 

Landlord “Rent,” which includes, “Minimum Rent,” “Percentage Rent,” and “Additional Rent” 

(as those terms are defined in the Lease). (Ex. A at §§ 3(e), 5, 6, 7.). 

15. As defined in the Lease, the “Commencement Date” is: “The date which is one 

hundred (120) days after the Delivery Date; subject, however, to the “Commencement Date 

Condition” set forth in Section [30] hereof, and; subject, further, to any extension as provided by 

Section [5](a) hereof.” (Id. at II(L).) 

16. Section 30(a) of the Lease sets forth the “Commencement Date Condition” and the 

Cotenancy Provision: 

It shall be a condition of the Commencement Date that Landlord shall have entered 
into written, legal, valid and binding leases for space in the Property (except as 
noted) with (i) Lund’s, located in the Superior Block of The Promenade at Wayzata 
(adjacent to the Property), and (ii) at least two of the following ten retailers: 
PaperSource, Francesca’s, Arafina, Ala Mode, Lululemon, yogafit, Invision 
Eyewear, Charleson Shoe Co., solidcore or Lou & Grey (or replacements thereof 
approved by Tenant), and (iii) retail tenants and restaurants of the type typically 
found in first-class shopping centers located in the Minneapolis/St. Paul, MN 
metropolitan area occupying at least seventy five (75%) percent of the total rentable 
retail area of the “West Block” of Property (exclusive of the Leased Space but 
inclusive of the occupants described in clause (ii) hereof), all of which shall have 
opened for business to the public (the “Commencement Date Condition”).  In the 
event Tenant elects at its sole discretion to open prior to the satisfaction of this 
Commencement Date Condition, then the Commencement Date shall be deemed to 
have occurred, but as long as this Commencement Date Condition remains 
unsatisfied, then, in lieu of Minimum Rent, Percentage Rent, and Additional Rent, 
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if any, Tenant shall only be obligated to pay Landlord “Alternate Rent.”  “Alternate 
Rent” for purposes of subsections (a) and (b) of this Section [30], is herein defined 
to mean five percent (5%) of all of Tenant’s Gross Sales from the Leased Space.  
Furthermore, if such Commencement Date Condition remains unsatisfied for 
eighteen (18) months, then Tenant may notify Landlord of Tenant’s election to 
terminate this Lease, whereupon this Lease shall become null and void and, 
thereafter, neither party hereto shall have any further rights, liabilities or obligations 
hereunder (exclusive of Landlord’s obligation to pay Tenant the Tenant 
Improvement Allowance, in full, which shall specifically survive, and Tenant’s 
obligation to pay all Rent due through the effective date of early termination).  Upon 
satisfaction of the Commencement Date Condition, subject to the terms and 
conditions of this Lease, Tenant shall immediately commence the payment of full 
Rent. 

 
(Ex. A at § 30(a).)  
 

17. Since occupying the Leased Space, Anthropologie has been paying Alternate Rent 

to Landlord. 

18. Condition (ii) of the Cotenancy Provision is not satisfied because none of the 

identified ten retailers are leasing space in the Shopping Center. 

19. Condition (iii) of the Cotenancy Provision is not satisfied because retail tenants and 

restaurants of the type typically found in first-class shopping centers located in the Minneapolis/St. 

Paul, MN metropolitan area are not occupying at least seventy five (75%) of the total rentable 

retail area of the West Block of The Promenade of Wayzata.  

20. Exhibit A-1 to the Lease identifies and locates the “retail” spaces in the Shopping 

Center and it identifies the square footage of those retail spaces. (Ex. A at Exhibit A-1 thereto.)  

21. The space in the Shopping Center identified as “Retail 1” contains 13,891 square 

feet of space. 

22. Landlord has leased the Retail 1 space to an entity operating as “Hand in Hand 

West.” On its website, www.handinhandwest.com, Hand in Hand West identifies itself as a 
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“Christian Montessori” school. A screen shot of the “About” page on Hand in Hand West’s website 

follows: 

 

 

 

(www.handinhandwest.com/aboutus.) Hand in Hand West is currently operating in the Retail 1 

space and it has been operating in the Retail 1 space for a number of years. 

23. The Lease defines “Permitted Uses” as: 

Any general retail use, including the display and sale of apparel, shoes and 
accessories, gives, cards, furniture, home furnishings, housewares, food and food 
stuffs, plants, fresh and dried flowers, pots, containers and stands for plants or 
flowers, and/or items related to the foregoing, together with ancillary office and 
storage use. 
 

(Ex. A at III(R), emphasis added.)  

24. As long as Hand in Hand West continues to operate in the Retail 1 space, condition 

(iii) of the Cotenancy Provision is not, and cannot, be satisfied. This is because a Christian 

Montessori school is not a retail tenant or a restaurant. Accordingly, Landlord cannot satisfy the 
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condition requiring that retail tenants and restaurants occupy “at least seventy five (75%) of the 

total rentable retail area of the ‘West Block’ of Property (exclusive of the Leased Space but 

inclusive of the occupants described in clause (ii) hereof).” (Ex. A at § 30(a).) 

25. On February 7, 2023, Landlord filed an “EVICTION COMPLAINT 

(COMMERCIAL LEASE)” in Hennepin County District Court (the “Eviction Complaint”).  A 

true and correct copy of Landlord’s Eviction Complaint is attached hereto and incorporated herein 

as Exhibit B. 

26. Landlord has not served the Eviction Complaint on Anthropologie as of the date of 

this pleading. 

27. In the Eviction Complaint, Landlord seeks to evict Anthropologie from the 

Property. (Ex. B at 6.) 

28. In the Eviction Complaint, Landlord alleges that Tenant is obligated to pay full 

“Rent” (as that term is defined in Section 3(e) of the Lease) rather than the “Alternate Rent” that 

Anthropologie has been paying pursuant to Section 30 of the Lease. (Ex. B at 3-4.) 

29. In the Eviction Complaint, Landlord alleges that Anthropologie is in default of the 

Lease for failing to pay full Rent for September, October, November and December 2022. (Ex. B 

at 4.) 

30. In the Eviction Complaint, Landlord alleges that Anthropologie is in default for 

failure to pay Landlord $128,464.48 in full Rent charges for the months of September, October, 

November and December 2022. (Id. at 4.) 

31. In the Eviction Complaint, Landlord alleges that as of February 1, 2023 and a result 

of its failure to pay full Rent under the Lease, Anthropologie “owes Landlord $180,540.50, in 

addition to such attorney fees and other costs as provided under the Lease.” (Id. at 5.) 
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COUNT I 
DECLARATORY JUDGMENT 

32. Anthropologie restates and incorporates by reference the paragraphs above as 

though fully-stated here. 

33. Pursuant to the Minnesota Uniform Declaratory Judgments Act, Minn. Stat. 

§ 555.01 et seq., this Court has the power to construe the Lease and to declare the rights of the 

parties under the Lease.   

34. The Cotenancy Provision of the Lease has been satisfied by Landlord. 

35. Condition (ii) of the Cotenancy Provision has not been satisfied. 

36. Condition (iii) of the Cotenancy Provision has not been satisfied 

37. Condition (iii) of the Cotenancy Provision cannot be satisfied as long as Hand in 

Hand West continues to operate in the Retail 1 space because a Christian Montessori school is not 

a retail tenant or a restaurant and accordingly, Landlord cannot satisfy the condition requiring that 

retail tenants and restaurants occupy “at least seventy five (75%) of the total rentable retail area of 

the ‘West Block’ of Property (exclusive of the Leased Space but inclusive of the occupants 

described in clause (ii) hereof).” (Ex. A at § 30(a).) 

38. Anthropologie is not and has not been obligated to pay Landlord Rent, as opposed 

to Alternate Rent, under the Lease. 

39. Landlord is not entitled to any of the sums it claims are owed by Anthropologie in 

the Eviction Complaint. 

40. Anthropologie has not breached the Lease in any fashion. 

41. Landlord is not entitled to any of the relief it seeks in the Eviction Complaint.  

42. There is a present, active and justiciable dispute between Anthropologie and 

Landlord with regard to whether condition (ii) of the Cotenancy Provision has been satisfied. 
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43. There is a present, active and justiciable dispute between Anthropologie and 

Landlord with regard to whether condition (iii) of the Cotenancy Provision has been satisfied.  

44. There is a present, active and justiciable dispute between Anthropologie and 

Landlord as to whether Anthropologie has been and is entitled to pay Alternate Rent, as opposed 

to Rent, under the Lease. 

45. There is a present, active and justiciable dispute between Anthropologie and 

Landlord as to whether Anthropologie owes Landlord any of the sums identified by Landlord in 

the Eviction Complaint. 

46. There is a present, active and justiciable dispute between Anthropologie and 

Landlord as to whether Anthropologie has breached the Lease and/or is in default under the Lease. 

47. For the reasons stated herein, Anthropologie is entitled to a declaratory judgment 

from this Court that Landlord has not satisfied condition (ii) of the Cotenancy Provision. 

48. For the reasons stated herein, Anthropologie is entitled to a declaratory judgment 

from this Court that Landlord has not satisfied condition (iii) of the Cotenancy Provision. 

49. For the reasons stated herein, Anthropologie is entitled to a declaratory judgment 

from this Court that condition (iii) of the Cotenancy Provision cannot be satisfied by Landlord as 

long as Hand in Hand West continues to lease the Retail 1 space shown on Exhibit A-1 of the 

Lease.   

50. For the reasons stated herein, Anthropologie is entitled to a declaratory judgment 

from this Court that Anthropologie is entitled to pay Alternate Rent under the Lease until the 

Cotenancy Provision is satisfied by Landlord.  
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51. For the reasons stated herein, Anthropologie is entitled to a declaratory judgment 

from this Court that Anthropologie does not owe Landlord any of the sums identified by Landlord 

in the Eviction Complaint. 

52. For the reasons stated herein, Anthropologie is entitled to a declaratory judgment 

from this Court that Anthropologie is not in breach of or in default under the Lease. 

53. Anthropologie is further entitled to judgment against Landlord and an award of its 

“reasonable attorney’s fees and other costs and expenses” incurred by Anthropologie in this action 

pursuant to Section 40 of the Lease.  

 WHEREFORE, Plaintiff Anthropologie, Inc., n/k/a URBN US Retail LLC, respectfully 

requests that this Court: 

1. Enter an order and judgment declaring that Landlord has not satisfied condition (ii) 

of the Cotenancy Provision (Section 30(a)) of the Lease; 

2. Enter an order and judgment declaring that Landlord has not satisfied condition (iii) 

of the Cotenancy Provision (Section 30(a)) of the Lease; 

3. Enter an order and judgment declaring that condition (iii) of the Cotenancy 

Provision (Section 30(a)) of the Lease cannot be satisfied by Landlord as long as Hand in Hand 

West continues to lease the Retail 1 space shown on Exhibit A-1 of the Lease; 

4. Enter an order and judgment declaring that Anthropologie is entitled to pay 

Alternate Rent under the Lease until the Cotenancy Provision is satisfied by Landlord; 

5. Enter an order and judgment declaring that Anthropologie does not owe Landlord 

any of the sums identified by Landlord in the Eviction Complaint; 

6. Enter an order and judgment declaring that Anthropologie is not in breach of or in 

default under the Lease; 
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7. Award Anthropologie its costs, attorneys’ fees, and disbursements under Section 

40 of the Lease and all other applicable legal authority; and 

8. Grant Anthropologie such other relief as the Court deems just and equitable. 

ACKNOWLEDGEMENT 

 The party upon whose behalf this pleading is submitted, by and through the undersigned, 

hereby acknowledges that sanctions may be imposed under Minnesota Statutes § 549.211. 

 
Dated:  March 30, 2023  BALLARD SPAHR LLP 
   
   
  By:  /s/ Christopher R. Grote 
   Christopher R. Grote (#267995) 

grotec@ballardspahr.com 
Kathryn E. Wendt (#0397737) 
wendtk@ballardspahr.com 

  80 South 8th Street 
2000 IDS Center 
Minneapolis, MN 55402-2100 
Telephone: (612) 371-3211 

  
Attorneys for Plaintiff Anthropologie, Inc., n/k/a 
URBN US Retail LLC 
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SCHEDULE OF TERMS

Whenever any term below is mentioned in this Lease, the definition and/or

information next to the corresponding term shall be incorporated in its meaning:

A. LANDLORD: WAYZATA BAYWEST RETAIL, LLC, a
Minnesota limited liability company

LANDLORD'S ADDRESS: 3116 Fairview Avenue North
Roseville, MN 55113

TENANT: ANTHROPOLOGIE, INC., a Pennsylvania
corporation

TENANT'S ADDRESS: 5000 South Broad Street

B

C

DI
Philadelphia, PA 191 12

LAND: The tract of land bounded by Superior Boulevard, Lake Street, Mill Street and
Rice Street in Wayzata, MN, as more fully described on Exhibit "A" attached hereto and

made a part hereof.

E

LEASED SPACE: The approximately Nine Thousand Five Hundred (9,500) square feet

0f space on the ground level in the Building, as shown on the plan attached hereto as

Exhibit "B" and made a part hereof.

F

BUILDING: That portion of the buildings erected on the Land consisting 0f
approximately Forty Thousand Seven Hundred Fourteen (40,714) rentable square feet of
retail space and consisting of Tracts B, C, E and G, Registered Land Survey No. 1820,
Hennepin County, Minnesota. It is acknowledged and agreed that the defined term

"Building" shall not include the residential portions, including the residential parking
facility, of the structure 0fwhich the Building is a part.

G

PROPERTY or SHOPPING CENTER: The Land, together with the Building (and all
other buildings and improvements on the Land) and all Common Areas and Facilities,
and commonly referred to as West Block 0f The Promenade ofWayzata.

H

COMMON AREAS AND FACILITIES: All common areas and facilities located
within the Building, and the common parking facility adjacent to the Building, including
any and all parking areas, driveways, passageways, sidewalks, walkways, curbs,
entrances, exits, cellar doors, landscaped areas, loading facilities, elevators, lobbies,
staircases, corridors and other areas, equipment, signs and facilities, both interior and

exterior, now existing and from time t0 time hereafter furnished by Landlord in, within
the Building and adjacent parking facility for the common or joint use and benefit of all
of the occupants in the Building.

I

I
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INITIAL LEASE TERM: Ten (10) Lease Years; subiect, however, to the determination
of the "Expiration Date" (as defined below).

DELIVERY DATE: The date as determined in accordance with the provisions of
Section [3] hereof.

K

COMMENCEMENT DATE: The date which is one hundred twenty (120) days afier
the Delivery Date; subiect, however, to the "Commencement Date Condition" set forth in

L

Section [30] hereof, and; subiect, filrther, to any extension as provided by Section [5](a)
hereof.

EXPIRATION DATE: 11:59 p.m. (Wayzata, MN time) on the day immediately
preceding the date which is ten (10) years after the Commencement Date; provided,
however, if the Commencement Date is a date other than a February lst, the Expiration
Date shall be extended from the scheduled expiration date until the immediately
succeeding January 315', subiect, however, to Tenant's Option(s) to Extend or sooner
termination pursuant to the provisions hereof.

M

ANNUAL MINIMUM RENTAL RATE:N

Initial Lease Term Annual Minimum Monthly
Lease Year Rental Rate Installments

1-5 $190,000 $15,833.33
6-10 $209,000 $17,416.67

First Extension Annual Minimum Monthly
Term, if any Rental Rate Installments

1-5 $357,485 $29,790.42

Second Extension Annual Minimum Monthly
Term, ifany Rental Rate Installments

1-5 $411,065 $34,255.42

ADDITIONAL RENT: All costs and charges other than Minimum Rent and Percentage
Rent payable by Tenant pursuant to the provisions of this Lease.

O

PERCENTAGE RENT: See Section [6] hereof.PI

DEFAULT RATE: The lesser ofTen (10%) percent per annum and the maximum rate

permitted by law.
Q
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PERMITTED USES: Any general retail use, including the display and sale of apparel,
shoes and accessories, gifis, cards, furniture, home furnishings, housewares, food and

food stuffs, plants, fresh and dried flowers, pots, containers and stands for plants or

flowers, and/or items related to the foregoing, together with ancillary office and storage
use.

R

OPTIONS TO EXTEND: Two (2) options offive (5) years each, exercisable in
accordance with the provisions of Section [8] hereof.

S

TENANT'S PROPORTIONATE SHARE: A fraction, the numerator ofwhich shall be

the total rentable square feet of the Leased Space (i._e;, 9,500) and the denominator of
which shall be the total rentable retail square feet of the Building 35,407), or twenty
six and 83/100 (26.83%) percent.

T

16

LAWS: All federal, state, county and local governmental or quasi-governmental laws,
statutes, codes, ordinances, rules, decrees, orders, standards and regulations, including
those of any utility company or authority, public, quasi-public or private, both foreseen

and unforeseen, either now in force or hereafier adopted or enacted.

U

LANDLORD'S WORK: The construction, alterations and improvements set forth on

Exhibit "C" attached hereto and made a part hereof.
V

TENANT'SWORK: The alterations and improvements to be performed by Tenant in
accordance with the provisions of Section [17] hereof to prepare the Leased Space for

Tenant's initial use and occupancy.

W

TENANT IMPROVEMENT ALLOWANCE: Seven Hundred Ninety Two Thousand

Five Hundred and 00/100 ($792,500) Dollars, payable as provided in Section [l7] hereof.
X

AFFILIATE: Any entity (i) into or with which an entitymay be merged or consolidated,

(ii) which is controlled by, controls, or is under common control of or with an entity, or

(iii) which acquires or controls the majority of the assets of an entity. For purposes of this
definition, the terms "controlled by," "controls" or "under common control wit " shall
mean the possession, direct or indirect, of the power to direct or cause the direction of the

management and policies of any entity, whether through ownership, legally or

beneficially, of voting securities, by contract or otherwise.

Y
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LEASE

(A
LEASE made this day of September, 2014, by and betweenWAYZATA BAY

WEST RETAIL, LLC, a Minnesota limited liability company ("Landlord"), party of the first part,
and ANTHROPOLOGIE, INC., a Pennsylvania corporation ("Tenant"), party of the second part.

WITNESSETH
The parties hereto, intending to be legally bound, hereby covenant and agree as

follows:

[1] LEASED SPACE. Landlord hereby demises and lets to Tenant, and
Tenant hires and leases from Landlord, upon the terms, covenants, conditions and provisions set
forth herein and in the Schedule of Terms attached hereto and made a part hereof, the Leased

Space.

[2] COMMON AREAS AND FACILITIES. Tenant shall have the non-
exclusive right of access to, egress from, and use of all Common Areas and Facilities, which
shall be available to Tenant seven (7) days a week, twenty-four (24) hours a day, subject to

temporary closure and/or restriction from time to time, as ofien and for only so long as

reasonably necessary therefor in connection with the construction, repair, maintenance or

replacement of any of said Common Areas and Facilities.

[3] TERM; COMMENCEMENT DATE; EFFECTIVENESS; PRIOR
POSSESSION.

(a) The Initial Lease Term shall be for the period set forth in the
Schedule of Terms, commencing on the Commencement Date and ending on the Expiration
Date; subject, however, to extension pursuant to Tenant's Options to Extend and to sooner
termination pursuant to the provisions hereof.

(b) Landlord shall, at Landlord's sole cost and expense, commence and

complete Landlord's Work, in a good and workmanlike manner using onlymaterials that are
new, of good quality, free ofmaterial defect and in accordance with (i) the terms, covenants,
conditions and provisions of this Lease, (ii) all Laws applicable to the Property, and (iii) the
plans, drawings, specifications and construction memoranda prepared by Landlord's architect
and approved in advance by Tenant. Landlord acknowledges that Landlord has visited other
stores operated by Tenant as of the date of this Lease, has consulted with Tenant's design
representatives, and is familiar with both Tenant's current aesthetic design and construction
standards and the manner in which Tenant operates its business at such other stores. Landlord
shall use commercially reasonable efforts to utilize such standards of Tenant in the preparation of
the aforesaid plans, drawings, specifications and construction memoranda for Tenant's approval.
It shall be deemed reasonable for Tenant to withhold such approval of the plans, drawings,
specifications and/or construction memoranda if Tenant does so because the plans, drawings,
specifications and/or construction memoranda deviate from such standards or do not otherwise

1
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comply with the other requirements and provisions of this Lease. Furthermore, Landlord shall
also solicit and obtain at all times Tenant's approval in advance of any proposed material
deviations from such plans, drawings, specifications and construction memoranda previously
approved by Tenant relating to the Leased Space; provided, however, that any deviation affecting
the Leased Space or the ability of Tenant to either use, occupy or enjoy the Leased Space or to

operate its business thereon or therefrom, all as contemplated by Tenant, in Tenant's reasonable
opinion, shall be deemed material and, provided, filrther, that with respect to the immediately
preceding proviso, the standards of Section [37] shall not apply. Landlord's Work shall be

"substantially complete" on the date when Landlord is ready and able to deliver exclusive
possession of the Leased Space to Tenant with Landlord's Work, including all aspects thereof
necessary for the commencement and completion ofTenant's Work, completed to the reasonable
satisfaction of Tenant, with only "punchlist items" ofminor finishing and adjustment as
determined by Tenant, in Tenant's reasonable opinion, remaining to be completed. For purposes
of this Lease, the "Delivery Date" shall mean the date on which Landlord's Work is substantially
complete and Tenant accepts possession thereof. Tenant shall not be required to accept
possession of the Leased Space any date prior to March 1, 2015; provided, however, Tenant shall
be required to accept delivery from and after the March 1, 2015 if the Leased Space is then
delivered to Tenant in the conditioned required by this Lease. Landlord agrees to promptly apply
for and diligently prosecute the issuance of all permits, licenses and approvals by the
governmental and quasi-governmental authorities having jurisdiction and all applicable utility
companies necessary for the commencement and completion of Landlord's Work. Landlord
understands and agrees that Landlord's construction criteria, shop drawings and samples are for
reference purposes only and shall not be binding upon any determination of Tenant to any extent,
including Tenant's approval or withholding of approval of any aspect of Landlord's Work.
Landlord further agrees to complete all punchlist items within thirty (30) days afier the Delivery
Date, failing which Tenant shall have the right, but not the obligation, to complete such work at
Landlord's expense, and if Landlord fails to reimburse Tenant for the cost therefor incurred by
Tenant within thirty (30) days after the presentation of an invoice setting forth in reasonable

detail, such cost, then such amount shall accrue interest at the Default Rate from the date of
submission of such invoice, and Tenant, may set off such cost and interest from installments of
Rent next to become due hereunder. Landlord shall use commercially reasonable efforts to
ensure that the Delivery Date occurs no later than March 1, 2015. If the Delivery Date does not
occur by August l, 2015, Tenant shall have the right, but not the obligation, to terminate this
Lease by notice to Landlord at any time thereafter, in which event this Lease shall be null and
void and neither Landlord nor Tenant shall have any further rights, liabilities or obligations
hereunder.

Notwithstanding the foregoing, if the Delivery Date does not occur by March 1,
2015 and Tenant has not thereafter exercised any termination right provided for herein, then
Tenant shall receive a credit equal to two (2) days of all costs and charges payable as installments
ofMinimum Rent (based on the Annual Minimum Rental Rate set forth in Paragraph N of the
Schedule of Terms for the first Lease Year) and costs and charges payable as Additional Rent,
calculated on a per diem basis, for each day afler March l, 2015 and until the earlier to occur of
either April 1, 2015 or the date on which Landlord's Work is substantially completed, to be

applied on account of the installments ofRent first to become due and payable hereunder from

2
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and afler the Commencement Date. If the Delivery Date has not occurred by April 1, 2015,
Tenant shall receive a credit equal to three (3) days of all Minimum Rent (based on the Annual
Minimum Rental Rate set forth in Paragraph N of the Schedule of Terms for the first Lease Year)
and costs and charges payable as Additional Rent, calculated on a per diem basis, for each day
from and after April 1, 201,5, and until the date on which Landlord's Work is substantially
completed, to be applied on account of the installments of Rent first to become due and payable
hereunder from and after the Commencement Date. The foregoing two (2) periods for
determination of credits resulting from a delay in the Delivery Date shall run consecutively, but
not cumulatively. The credits provided by this paragraph are acknowledged by Landlord to be a
material inducement to Tenant to execute and deliver this Lease, and shall be in addition to any
and all other rights and remedies available to Tenant hereunder or at law or in equity.

(i) The extension provisions of Section [38] hereof shall not
apply to any of the provisions of this Section [3](b) insofar as they relate to the Rent credits for
Landlord's failure to deliver the Leased Space in a timelymanner, except and to the extent they
are deemed to exclusively be fire, tornado, earthquake, or hurricane and provided Landlord
provides notice of such event(s) within three (3) days of its/their occurrence. To the extent that
the provisions of Section [3 8] hereof shall apply, the dates set forth in the immediately preceding
paragraph shall be extended for a number of days equal to the delay in substantial completion of
Landlord's Work caused directly and solely by one of the above-named occurrences.

(c) From and after the date of this Lease, Landlord and Tenant shall be
bound by all of the terms, covenants, conditions and provisions of this Lease (other than the

payment ofRent) applicable respectively to each party hereunder, notwithstanding that the Initial
Lease Term shall not commence until the Commencement Date as provided hereby. To that end,
in addition to all other rights of Tenant hereunder, Tenant, its architects, contractors, agents and
other designees shall have the right of access to and egress from the Leased Space, Building and
the Common Areas and Facilities from and afier the date of this Lease to prepare the Leased
Space for Tenant's use and occupancy, provided that Landlord and its contractor shall have total
control over such access and neither Tenant nor its representatives or contractors shall in any
manner interfere with the work of Landlord's contractor. Tenant's obligation to pay all
Minimum Percentage, and Additional Rent and any other costs and charges payable by Tenant
hereunder shall not begin, subject, however, to any credits provided hereunder, until the
Commencement Date.

(d) After the Commencement Date has been established, Landlord and
Tenant shall execute and deliver a memorandum confirming the Delivery Date, the
Commencement Date, and the Expiration Date.

(e) As used herein, the term "Rent" shall be defined as Minimum Rent,
Percentage Rent and all sums payable and collectible as Additional Rent.

(f) If the Commencement Date and/or the Expiration Date is other than
the first day or last day of a calendar month, as the case may be, then Rent shall be prorated for
each such partial month.

3
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(g) If, after the Delivery Date, any governmental or quasi-governmental
authority or public, quasi-public 0r private utility company or authority prohibits Tenant from
either opening or operating a general retail business on the Leased Space or, after opening,
requires Tenant to close that business, in Whole or in part, because of any reason within
Landlord's control (except to the extent related to the acts or omissions of Tenant), no Rent shall
be due or payable by Tenant for such period, and if such closure continues for more than thirty
(30) days, Tenant, in addition to all other rights and remedies available hereunder and at law or in
equity, may terminate this Lease at any time after the expiration of such thirty (30) day period by
notice to Landlord. Tenant acknowledges and agrees that in opening and operating its business
in the Leased Space, Tenant will abide by all state and local codes and regulations.

(h) The terms "Term" or "Lease Term" as used in this Lease shall
mean the Initial Lease Term and any and all "Extension Term(s)" (as that term is hereinafter
defined).

[4] PURPOSE. The Leased Space may be used and occupied for the
Permitted Uses or, upon Landlord's prior written consent, which will not be unreasonably
withheld, any other lawful purpose.

[5] MINIMUM RENT.

(a) Commencing on the Commencement Date, Tenant shall pay
Landlord the annual Minimum Rent in equal monthly installments on the first day of each
calendar month during the Initial Lease Term and any Extension Term, in advance and without

prior notice or demand; provided, however, if the Commencement Date would fall between
November l and March l of two (2) successive calendar years or between May 5 and July 15 of
the same calendar year, the Commencement Date shall be postponed until the following March 2

or July l6, as the case may be, and no Rent shall be due or payable for, or otherwise allocated or
attributable to any period prior to, March 2 or July l6, as the case may be, even though Tenant

may have opened and begun operating its business in the Leased Space during that period.

(b) All Rent shall be payable to Landlord at its offices set forth in the
Schedule of Terms, or to such other address as Landlord may so notify Tenant from time to time
in the manner prescribed in Section [34] hereof.

(c) A "Lease Year" referred to in the Schedule of Terms shall mean
each twelve (12) month period during the Initial Lease Term and any Extension Term
commencing on the Commencement Date or an anniversary of the Commencement Date,
provided that during the first Lease Year no Rent shall be due or payable until, or otherwise
allocated or attributable to any period prior to, the Commencement Date, notwithstanding any of
the provisions of this Lease to the contrary. The final Lease Year during the Initial Term shall
include those months and days, if any, from the tenth (10th) anniversary of the day immediately
preceding the Commencement Date to the Expiration Date.

[6] PERCENTAGE RENT. In addition to the Minimum Rent and all other

charges and sums payable as Additional Rent hereunder, Tenant shall pay to Landlord, in the
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manner and in accordance with the provisions herein set forth for each Percentage Rent Lease
Year (as hereinafier defined) during the Initial Lease Term and any Extension Term, an
additional percentage rent ("Percentage Rent") equal to five percent (5%) of "Gross Sales from
the Leased Space" (as hereinafier defined) for such Percentage Rent Lease Year in excess of the
quotient of the Minimum Rent payable during such Percentage Rent Lease Year divided by .05

(the "Percentage Rent Base").

(a) The term "Percentage Rent Lease Year" as used herein shall mean
the twelve (12) month period beginning on February 1 and ending on January 31, and each
successive twelve (12) month period thereafier during the Initial Lease Term and any Extension
Term; provided, however, that if the Commencement Date is other than a February l, then the
first Percentage Rent Lease Year shall be the period from the Commencement Date to the next

succeeding January 31, and, provided further, if the first Percentage Rent Lease Year contains
less than one hundred eighty (180) days, the Gross Sales from the Leased Space generated for
such Percentage Rent Lease Year and the prorated Minimum Rent due and payable for such

Percentage Rent Lease Year shall each be added to the respective figures applicable to the second

Percentage Rent Lease Year for purposes of determining Percentage Rent for the combined first
and second Percentage Rent Lease Years. In such instance, anything in Section [6](b) or
elsewhere in this Lease to the contrary notwithstanding, the combined Percentage Rent due for
such first and second Percentage Rent Lease Years shall be due Within ninety (90) days afier the
expiration of the second Percentage Rent Lease Year. If the Expiration Date is other than

January 31, the last Percentage Rent Lease Year shall be the period fiom the immediately
preceding February 1 to the Expiration Date, and the Percentage Rent Base for such partial
Percentage Rent Lease Year shall be adjusted accordingly.

(b) Within ninety (90) days afier the expiration of each Percentage
Rent Lease Year (except as provided in Section [6](a) hereofwith respect to a first Percentage
Rent Lease Year of leSs than one hundred eighty (180) days), Tenant shall Submit to Landlord a

statement, certified as being true and correct on behalfof Tenant by its Chief Financial Officer,
showing the amount ofGross Sales from the Leased Space for such Percentage Rent Lease Year,
and Tenant will pay to Landlord any Percentage Rent due hereunder within ninety (90) days after
the expiration of the Percentage Rent Lease Year.

(c) If Landlord is unwilling to accept the statement furnished to
Landlord by Tenant, Landlord is hereby given the right to retain a reputable, independent
Certified Public Accountant ("C.P.A.") of its own choice for the purpose of auditing the gross
receipts and sales books of Tenant pertaining to the Leased Space subject to these conditions: (i)
the audit cannot be performed by a firm retained on a contingency fee 0r fee plus bonus basis; (ii)
the audit must be completed within sixty (60) days afier Tenant makes Tenant's books and
records available to Landlord's auditor; and (iii) Landlord and its accounting firm must treat any
audit in a confidential manner. If the findings of the C.P.A. retained by Landlord indicate a

discrepancy in Gross Sales from the Leased Space which is less than or equal to five (5%)
percent of those furnished by Tenant and which would entitle Landlord to receive a greater
amount of Percentage Rent, then Landlord agrees to pay the compensation of the C.P.A. retained
by Landlord, and Tenant shall pay Landlord the amount ofPercentage Rent found to be due and

5

Minnesota Court Records Online (MCRO)
Seal



27-CV-23-4143 Filed in District Court
State of Minnesota
3/31/2023 9:46 AM

owing by Landlord's C.P.A. within thirty (30) days after receipt ofdemand. Should the findings
of the C.P.A. retained by Landlord indicate a discrepancy which indicates that Tenant's payment
of Percentage Rent exceeded the amount which otherwise was due, then Landlord agrees to pay
the compensation of the C.P.A. and to reimburse Tenant, upon demand, in an amount equal to

any overpayment. If, however, the findings of the C.P.A. retained by Landlord disclose a

discrepancy in excess offive (5%) percent between the figures fiJrnished by the C.P.A. retained
by Landlord and those furnished by Tenant and which would entitle Landlord to receive a greater
amount of Percentage Rent, then Tenant shall pay the actual reasonable compensation of the
C.P.A. retained by Landlord, and Tenant agrees that the Percentage Rent payments shall be made
in accordance with the findings of the C.P.A. retained by Landlord. All such payments are to be
made within thirty (30) days afler receipt ofdemand.

(d) Tenant shall keep at the Leased Space or at the headquarters of
Tenant sufficient books of account, vouchers and other records showing Gross Sales from the
Leased Space of Tenant, and Tenant shall permit Landlord and any C.P.A. retained by Landlord
at all reasonable times and upon reasonable advance notice, to examine the same for the purpose
of verification of the statements hereinabove provided for, if Landlord should elect to do so,
which examination of any particular statement shall be made within two (2) years afier the date
such statement is delivered to Landlord.

(e) The expression "Gross Sales from the Leased Space" used in this
Lease shall mean the sum of (i) the total (exclusive of all sales taxes or other taxes in the nature

thereof) of all selling prices or charges formerchandise sold at, in, on or from the Leased Space,
whether for cash or on credit, by or for Tenant, reduced by any discounts or adjustments allowed
to purchasers on such sales and by the price of returned merchandise so sold during a Percentage
Rent Lease Year, and (ii) the gross sales of any concessionaire, licensee or subtenant of Tenant
occupying any portion or portions of the Leased Space (determined in accordance with the

provisions of the preceding clause (i)); provided, hoWever, in the case of coin-in-slot machines

(including public telephones and vending machines) that Tenant may eithermaintain or license to

be maintained on the Leased Space, such expression shall not mean the amounts collected in
such machines, but only the license fees or other comparable fees that accrue to Tenant
therefrom. The Gross Sales from the Leased Space shall not include: (A) the exchange of
merchandise between stores of Tenant where such exchanges are made solely for the convenient

operation ofTenant's business and not for the purpose of consummating a sale that has
theretofore been made at, in, on or from the Leased Space and/or for the purpose ofdepriving
Landlord of the benefit of a sale that otherwise would have been made at, in, on or from the
Leased Space; or (B) returns to shippers or manufacturers; or (C) merchandise orders transmitted
via telephone, email, facsimile transmission, or via the internet, smartphone, PDA, tablet, video
or any other portable electronic or technology based device, wherever placed, fulfilled or

shipped, either from the Leased Space or any other retail, office, wholesale, fulfillment or
distribution facility or center; or (D) sales of fixtures and equipment after use thereof in the
conduct ofTenant's business in the Leased Space; or (E) all rent actually collected by Tenant
from any concessionaire, licensee or subtenant of Tenant occupying any portion or portions of
the Leased Space; or (F) donations to charitable organizations; or (G) sales at a discount to

employees of Tenant provided such sales do not exceed two (2%) percent ofGross Sales from
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the Leased Space; or (H) the deductions or charges imposed on Tenant by third party credit card
issuers or carriers; or (I) any interest or carrying charges imposed by Tenant on Tenant issued
credit cards or other time sales); or (J) the price of any gifi card sold or exchanged, except and to

the extent the same, after issuance, is used to purchase merchandise at, in or from the Leased

Space.

(f) Notwithstanding the fact that a portion of the rental reserved
hereundermay be a percentage ofGross Sales from the Leased Space, and notwithstanding
anything else to the contrary, Landlord shall not be deemed for any purpose to be or to have
become a partner of Tenant or a joint venturer or a member of a joint enterprise with Tenant.
The provisions of this Lease relating to Percentage Rent payable hereunder are included solely
for the purpose ofproviding a method whereby Percentage Rent is to be measured and

ascertained.

[7] ADDITIONAL RENT. Commencing on the Commencement Date,
Tenant shall pay Landlord according to the following, in addition to the Minimum Rent specified
herein:

(a) Taxes. (i) Tenant's Proportionate Share of all real estate taxes
levied against the Property (the "Taxes") during the Initial Lease Term and any Extension Term.
Tenant shall pay Tenant's Proportionate Share of such Taxes on an annual basis within thirty
(30) days after the date that Tenant receives fi'om Landlord an invoice for such Taxes for the tax

year(s) in question issued by the appropriate governmental authority; subiect, however, to
Tenant's right of contest as hereafter set forth, and, provided further, Tenant shall not be

responsible for any late fees, charges, penalties or interest due to Landlord's delinquency or delay
in payment of such Taxes. If any such invoice shall cover any period of time prior to the
Commencement Date or after the Expiration Date, Tenant's Proportionate Share shall be

appropriately prorated. Landlord estimates Tenant's Proportionate Share ofTaxes to be $5.00
and $8.25 per square foot in the Leased Space for calendar years 2015 and 2016, respectively.

(ii) Provided Tenant has received Landlord's prior written
consent, which shall not be unreasonably withheld, Tenant shall have the privilege, before

delinquency occurs, of contesting the legality or amount of any such Taxes levied against the

Property in the name of Landlord or Tenant, or both. Any such contest, in the first instance, shall
be at the cost and expense of Tenant. Each refund of such Taxes so contested shall be paid to

Landlord, but Landlord shall promptly remit to Tenant, upon receipt of such refund, reasonable
costs and expenses of such contest advanced by Tenant before retention or distribution, as the
case may be, of the balance of such refund. Thereafter, Landlord shall promptly remit Tenant's

Proportionate Share of the balance of such refund to Tenant ifTenant has paid Tenant's

Proportionate Share of such Taxes. If Landlord receives a reimbursement, refund, credit or other
retroactive adjustment ofTaxes after Tenant has paid Tenant's Proportionate Share thereof,
Landlord shall promptly remit to Tenant upon receipt, Tenant's Proportionate Share of such
reimbursement, refund, credit or other retroactive adjustment, which payment obligation shall
survive the Expiration Date of this Lease. The foregoing right of contest shall equally extend to

any right to apply for or to request an abatement, deferral or reduction ofTaxes relating to or
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arising from the completion or installation of any alterations or improvements to the Leased

Space.

(iii) Landlord shall deliver evidence, reasonably acceptable to

Tenant, that such Taxes have been paid in full within thirty (30) days after Tenant's payment to

Landlord ofTenant's Proportionate Share thereof. Landlord also shall deliver to Tenant copies
of all notices relating to the imposition ofnew Taxes, or the increase in real estate tax rates or

assessments, at least twenty (20) days prior to any deadline for the filing of a contest to such

imposition or increase as a matter of right so that Tenantmay have ample time to contest the
same.

(iv) Other than the payment ofTenant's Proportionate Share of
Taxes, Tenant shall not be required to pay any other governmental tax, levy, assessment or

charge assessed against Landlord, including levies on Rent and any gift, estate or inheritance tax.

(b) Intentionally Omitted.

(c) CAM Charges. (i) Tenant's Proportionate Share of all
costs and expenses actually incurred by Landlord in connection with the general maintenance,

operation or cleaning (but not repair expense, replacement expense or any capital expenditure)
solely with respect to the Common Areas and Facilities, inclusive of the premiums for Special
Form Coverage of insurance and commercial general liability insurance maintained by Landlord

upon the Building pursuant to Section [12](c) hereof, provided, however, that Tenant shall not be

responsible for the payment of any portion of such premiums attributable to earthquake, rent or

flood insurance (collectively, the "CAM Charges"). Notwithstanding anything to the contrary
contained in this Lease, in no event shall CAM Charges include: (A) management fees or

commissions; (B) administrative fees, costs or charges; or (C) the costs (or any depreciation or

amortization thereof) of any alterations, additions, renovations, changes, replacements,
improvements, repairs, fixtures, equipment, or any other items which would be properly
classified as a "capital expenditure" under generally accepted accounting principles consistently
applied pertaining to the real estate industry.

(ii) Tenant shall not be responsible for any late fees, charges,

penalties or interest due to Landlord's delinquency or delay in payment of any item of the CAM
Charges. If any CAM Charges are ormay be payable by Landlord in annual installments, only
that installment payable in a Lease Year shall be included in expenses incurred by Landlord in
connection with the Common Areas and Facilities to determine Tenant's Proportionate Share

thereof. If any CAM Charges shall cover any period of time prior to the Commencement Date or

afier the Expiration Date, Tenant's Proportionate Share thereof shall be appropriately prorated.

(iii) Landlord covenants and agrees to operate and maintain the

Common Areas and Facilities in good order, condition and repair, and in a commercially
reasonable safe, secure, well-lit and clean condition in a cost-effective manner that is reasonable
and consistent with the needs of the tenants and occupants of the Property, and consistent with
the standards at other first-class shopping centers located within the geographic area of the
Property. In no event shall Tenant be required to paymore than Tenant's Proportionate Share of
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each cost and expense category of the CAM Charges set forth above and actually incurred and

payable by Landlord. CAM Charges shall be "net" only and for that purpose shall be deemed
reduced by the amounts of any reimbursements, recoupments, payments, discounts, credits,
reductions, allowances or the like received (or that should have been received) by Landlord from

any source whatsoever in connection with CAM Charges (except for normal Common Areas and

Facilities payments made to Landlord by other tenants or occupants 0f the Property). Landlord
shall not be permitted to set-off cost savings under one cost or expense category against an
exclusive cost or expense under another cost or expense category, and Landlord shall not be

permitted to "double recover" recovermore than one hundred percent (100%) of Common
Areas and Facilities costs and expenses from all tenants and occupants of the Property).
Landlord represents and warrants that none of the expenses included in determining Tenant's

Proportionate Share ofCAM Charges shall be included in any other charge payable under this
Lease.

1e,

(iv) Landlord shall submit t'o Tenant a statement (the "Projected
Statement") of the projected CAM Charges expected to be incurred by Landlord during each
Lease Year at least thirty (30) days prior to the commencement date therefor that shall be

accompanied by a statement of a projection for Tenant's Proportionate Share thereof; provided,
however, if any such statement shall cover any of Tenant's Proportionate Share for any time

period prior to the Commencement Date or after the Expiration Date, Tenant's payment thereof
shall be appropriately prorated. Tenant agrees to remit payment to Landlord for Tenant's

Proportionate Share of such Projected Statement in twelve (12) equal monthly installments

commencing on the first day of the next month following Tenant's receipt thereof.
Notwithstanding anything to the contrary contained in this Section [7], for calendar year 2015,
Tenant shall pay the lesser of (A) $6.00 per rentable square foot of the Leased Space (which
amount shall be prorated for a partial calendar year), or (B) the actual amount ofTenant's
Proportionate Share ofCAM Charges for calendar year 2015. For calendar year 2016 (the "Base

Year"), Tenant shall pay the lesser of (Y) $3.25 per rentable square foot of the Leased Space, or

(Z) the actual amount of Tenant's Proportionate Share ofCAM Charges, and the amount so

payable shall be deemed to be Tenant's Proportionate Share ofCAM Charges for the Base Year,
irrespective of the actual amount calculated therefor. Notwithstanding anything to the contrary
contained in this Section [7], afier the completion of the Base Year and the determination of
Landlord's actual CAM Charges therefor, the annual increase in the "controllable" portion of
Tenant's Proportionate Share ofCAM Charges for the next year shall not exceed three percent
(3%) of the "controllable" portion ofTenant's Proportionate Share ofCAM Charges (such
amount being the "cap") and for each calendar year thereafier, the annual increase in the

"controllable" portion ofTenant's Proportionate Share ofCAM Charges for the next year shall
not exceed three percent (3%) of the cap of the previous year. Thereafter, Tenant shall pay
Tenant's Proportionate Share ofCAM Charges as such amount may be limited by the cap set

forth herein. For purpose of this subsection, all CAM Charges shall be deemed to be
"controllable" except the costs of snow and ice removal, insurance and utilities serving the

Common Areas and Facilities.

(v) Landlord agrees to submit to Tenant a statement in
reasonable detail of actual costs and expenses for CAM Charges (the "Actual Statement")
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incurred during each period for which such a Projected Statement was provided within 120 days
after the expiration thereof. If such Actual Statement shows that actual CAM Charges were more
or less than that set forth in the Projected Statement for any calendar year, then Landlord shall

promptly refund to Tenant or Tenant shall promptly pay Landlord such sums as may be so
refundable or payable, as the case may be, subject to the limitation on increases in CAM Charges
set forth above. Tenant reserves the right, upon thirty (30) days' prior notice to Landlord, at
Tenant's sole cost and expense, to audit Landlord's books and records relating to CAM Charges
during regular business hours at the offices of Landlord, which audits shall not be conducted
more than once per Lease Year, subject to these conditions: (i) the audit shall be prepared by a
certified public accounting firm of recognized national standing; (ii) the audit cannot be

performed by a firm retained on a contingency fee or fee plus bonus basis; (iii) the audit must be

completed within sixty (60) days after Landlord makes Landlord's books and records available to
Tenant's auditor; and (iv) Tenant and its accounting firm must treat any audit in a confidential
manner. Tenant shall be entitled to inspect all those books and records necessary for Tenant to
verify charges imposed by Landlord on Tenant hereunder, and Tenant may do so as to CAM
Charges covered by an Actual Statement for a period of three (3) calendar years after Tenant's
receipt thereof. IfTenant's audit reveals a discrepancy in Tenant's favor and a refund is due on
account thereof, Landlord shall refund such overpayment to Tenant, together with interest
thereon at the Default Rate from the date that Tenant originally paid such amount to the date that
Landlord refunds in full the overpaid expenses to Tenant; provided, however, that if the
discrepancy reveals an overcharge in CAM Charges in excess of five percent (5%), then
Landlord agrees to also promptly reimburse Tenant for the reasonable costs and expenses
incurred by Tenant to complete such audit. All reimbursement obligations hereunder shall
survive the Expiration Date of the Lease. Furthermore, Landlord shall deliver to Tenant with the
Actual Statement evidence reasonably acceptable to Tenant that insurance premiums due as a

portion ofCAM Charges have been paid in full.

[8] TENANT'S OPTIONS TO EXTEND. Tenant shall have the option(s)
to extend the term of this Lease for two (2) successive additional periods (individually, an
"Extension Term" and, together, the "Extension Terms") of five (5) years each, commencing on
the first day following the Expiration Date of the Initial Lease Term or of the Extension Term
then in effect, as the case may be. Tenant's exercise of an extension option shall be by written
notice to Landlord at least one hundred eighty (180) days prior to the last day of either the Initial
Lease Term or of the Extension Term then in effect, as the case may be. Each Extension Term
shall be upon the same terms, covenants, conditions and provisions as are in effect as of the
Expiration Date of the Initial Lease Term, except that the annual Minimum Rental Rate in effect
during the Extension Terms shall be as provided in Paragraph [N] of the Schedule of Terms
hereof.

[9] UTILITIES AND SERVICES. Landlord, at Landlord's sole cost and

expense, shall provide and connect to the Leased Space the lines, equipment and/or facilities
necessary to enable Tenant to obtain water, gas, electricity, telephone, storm and sewer service
and all other appropriate utilities or services thereon, together with separate meters or submeters
for each, in sufficient capacities to enable Tenant to use, occupy and enjoy the Leased Space for
its intended purposes and to operate its business thereon and therefrom, all as part of Landlord's
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Work as if fully set forth on Exhibit "C" attached hereto. Landlord shall provide Tenant with all
applicable meter numbers, and unobstructed access to such meters at all times to the extent any
of such meters are located outside of the Leased Space. Except as set forth in this Section [9]
and elsewhere in this Lease, Tenant shall pay prior to delinquency all costs and charges for such
utilities or services used 0r consumed by Tenant 0n the Leased Space, whether supplied by
Landlord or by a private, public or quasi�public utility company or authority; provided, however,
if such utilities or services are not separately metered or submetered to the Leased Space,
Tenant's obligation to pay the same prior to delinquency shall be conditioned on Landlord's
delivery ofpaid receipts therefor prior thereto. In no event shall Tenant be obligated to
reimburse Landlord for any utilities or services at a rate in excess of the rate that Landlord
actually pays for such utilities or services, nor shall Tenant be responsible for any late fees,
charges, penalties or interest due to Landlord's failure to timelymake such payments.

[10] AFFIRMATIVE AGREEMENTS OF TENANT. Tenant agrees,
throughout the Initial Lease Term and any Extension Term:

(a) To keep the interior of the Leased Space clean and well�

maintained, to remove all refuse, trash and debris from the Leased Space, and to surrender the
Leased Space broom clean, reasonable wear and tear and damage by fire, other casualty or taking
excepted, upon the Expiration Date of the Initial Lease Term or of the Extension Term(s), as the
case may be, unless such work is necessitated by the failure, negligently or intentionally, of
Landlord, its agents, contractors, servants or employees, to keep, observe and perform Landlord's
obligations under this Lease;

(b) To comply with all notices issued by any governmental authorities
having jurisdiction over the Leased Space solely with respect to the particular manner Tenant
uses the Leased Space (as distinguished from the mere occupancy of the Leased Space as a retail
establishment or otherwise), as well as with the reasonable recommendations with respect to
Tenant's use and occupancy of the Leased Space made by the Board of Fire Underwriters and by
insurance carriers insuring the Property, unless such compliance is necessitated by the failure,
negligently or intentionally, of Landlord, its agents, contractors, servants or employees, to keep,
observe and perforrn Landlord's obligations under this Lease;

(c) T0 use every reasonable precaution against fire in the Leased
Space;

(d) To give Landlord prompt notice of any fire occurring in the Leased
Space;

(e) To maintain (i) commercial general liability insurance coverage
written on an occurrence form through a company(ies) reasonably satisfactory to Landlord
naming Landlord as an additional insured and covering any and all claims for bodily injury
(including death) and property damage occurring in or about the Leased Space with a combined

single limit of not less than Two Million ($2,000,000) Dollars per occurrence and Three Million
($3,000,000) Dollars annual aggregate, and (ii) basic form coverage insurance covering Tenant's
personal property in the Leased Space and any leasehold improvements installed by Tenant that
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are removable by Tenant pursuant to the provisions of this Lease in such amounts as Tenant
deems reasonable;

(f) To deliver to Landlord certificate(s) of insurance(s) maintained by
Tenant pursuant to sub-section (e) above (which, at Tenant's option, may be maintained under
blanket and/or umbrella coverages so long as the certificates evidencing such blanket or umbrella

coverage specifically identify the Leased Space and are otherwise reasonably acceptable to

Landlord in form and substance) at the Commencement Date, and, thereafier, at least ten (10)
days prior to the expiration date of any p01icy(ies) then in force;

(g) To be responsible for all maintenance and repair 0f the interior,
non-structural portions of the Leased Space, including those portions of the plumbing, electrical,
sprinkler, telephone, sewer, gas and other utility systems, lines, equipment and facilities located

entirely within the Leased Space and that serve it exclusively, unless such work is necessitated by
the failure, negligently or intentionally, of Landlord, its agents, contractors, servants 0r
employees, to keep, observe and perform Landlord's obligations under this Lease; provided,
however, that anything in this Lease to the contrary notwithstanding, Tenant shall not be

responsible for the performance of any such work in compliance with so-called "LEED" (or its '

equivalent) construction or certification standards now in existence or hereinafter established or

adopted by Landlord;

(h) To enter into a standard maintenance contract, annually written at

normal and customary rates, for the servicing of the HVAC system installed and placed in good
operating order by Landlord as part of the Landlord's Work; such contract to at least provide (but
with no obligation that it extend beyond) (i) inspection, cleaning and testing at least quarterly, (ii)
any servicing, maintenance, repair or replacement of filters, belts or other items covered by such
a standard contract, and (iii) an annual service report at the end of each calendar year, and to

otherwise repair and replace the HVAC system at its sole cost and expenSe as and when

necessary as determined by Tenant;

(i) To surrender possession of the Leased Space to Landlord at the

Expiration Date in good order and condition, reasonable wear and tear and damage by fire or

other casualty or "taking" (as that term is hereinafier defined) excepted; subie_ct however, to the

provisions of Section [17] and other applicable provisions of this Lease;

(j) To indemnify, defend and hold Landlord and its officers,
employees and agents harmless from any claims, judgments, damages, fines, penalties, costs,
liabilities (including sums paid in settlement of claims) or loss including reasonable attorneys'
fees, consultants' fees and experts' fees which arise during or alter the term of this Lease in
connection with the presence of toxic or hazardous substances in the soil, ground water or soil

vapor on or under the Property resulting from any negligence, willful misconduct or violation of
this Lease or applicable laws and/or regulations by Tenant, its officers, employees, invitees or

agents. -In the event that any third party or any unit of government brings any action or asserts

any claim against the Tenant arising from or related to the above referenced environmental

matters, Tenant shall immediately notify the Landlord in writing of the action or claim; and
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(k) Notwithstanding anything to the contrary in this Lease, t0 abide by
the provisions of the Declarations set forth on Exhibit "F" attached hereto.

[1 1] NEGATIVE AGREEMENTS OF TENANT. Tenant agrees, throughout
the Initial Lease Term and any Extension Term, that Tenant shall not, without the prior consent
of Landlord:

(a) Use or operate any machinery or equipment that is harmful to the

Leased Space or the Building;

(b) Place any weights in the Leased Space beyond the safe carrying
capacity of the Building;

(c) Do or allow to be done anything which may suspend the fire

insurance maintained by Landlord covering the Building;

(d) Use the Leased Space for the production, sale or storage of any
toxic or hazardous substances, dispose of any hazardous substances in or on the Property,

provided that Tenant shall be permitted to use and store hazardous substances used in the normal

and customary conduct ofTenant's business, in no greater than normal and customary amounts,
further provided that Tenant shall comply with all applicable laws, rules, regulations and

ordinances with regard to such storage, use and handling of such hazardous substances; and

(e) Take any action which would violate the provisions of the
Declarations set forth on Exhibit "F" attached hereto.

[12] AFFIRMATIVE AND NEGATIVE AGREEMENTS OF
LANDLORD.

(a) Landlord covenants, represents, warrants and agrees that the

Leased Space, Building and Common Areas and Facilities are in good condition and structurally
sound with the roof and all below grade levels watertight, that there has been no water infiltration
into the Leased Space, Building or Common Areas and Facilities, and that possession of the
Leased Space shall be delivered to Tenant in such condition, after Landlord's Work has been

substantially completed, on the Delivery Date. Landlord further covenants, represents, warrants

and agrees that all water, sewer, gas, telephone, electrical and other utility lines, equipment and

facilities shall be in good condition and working order and free of any obstructions as of the

Delivery Date and as a condition thereof. Landlord, at its sole cost and expense (subject to

reimbursement of CAM Charges to the extent provided in Section [7]), shall be responsible for

(i) the maintenance and repair (including replacements, as necessary) of (A) the Common Areas
and Facilities, including the removal of snow, ice and debris therefrom, (B) all structural portions
of the Building (whether or not within, above, below, or outside of the Leased Space), including
the roofwith built-up insulation, downspouts, drains, gutters, exterior and interior walls, ceilings,
floor slabs, foundation and structural supports and windows, (C) the plumbing, electrical,

sprinkler, telephone, sewer, gas and other systems, equipment and facilities serving the Leased

Space (except as set forth in Section [10(g)] above), (D) the water, sewer, gas, telephone,
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electrical, and other utility lines from each public or private utility source to the point where such

utility enters the Leased Space, (E) the removal ofwater which has infiltrated any and all

portions of the Building, and the abatement of any hazardous or dangerous conditions or
substances that may result or has resulted from such infiltrations, and (F) the portions of various
utility lines, systems, equipment and facilities within the Leased Space that service other tenants

or occupants of any portion of the Property either exclusively or in common with Tenant, and (ii)
the removal from the Property (including the Building) of all hazardous or dangerous substances

regulated under any Laws, pertaining t0 the environment to the degree required by applicable
governmental regulatory authorities. Tenant acknowledges receipt of the environmental reports
and information described on Exhibit "E" attached hereto and made a part hereof (the
"Environmental Reports").

In addition to, and not in limitation of, Landlord's Work and

Landlord's other responsibilities set forth elsewhere in this Lease, if it is determined that, during
the course of the commencement and/or completion of either Landlord's Work or Tenant's

Work, in order for Tenant to either be able and/or be permitted pursuant to applicable Laws, to
commence, proceed with and/0r complete Tenant's Work, certain remedial work is necessary to

maintain, preserve or restore the integ'ity of the Building's roof, structure, or utility systems,

equipment and/or facilities, Landlord shall promptly commence and complete, at Landlord's sole

cost and expense, all such remedial work in accordance with applicable Laws. If any such
remedial work is required of Landlord pursuant to this paragraph and either the commencement
or the completion thereofdelays the commencement ofTenant's Work beyond May 1, 2015, or
after such date precludes Tenant fiom performing Tenant's Work and thereby delays the

completion ofTenant's Work, whether or not the Commencement Date has already occurred,
then Tenant shall receive a credit, calculated on a per diem basis, and equal to two (2) days of all
costs and charges payable as installments ofRent for each day of such delay to be applied on

account of the installments ofRent (calculated, as to the Minimum Rent component thereof, at

the Annual Minimum Rental Rate for the first Lease Year set forth in Paragraph N of the
Schedule ofTerms) first to become due and payable hereunder either from and afier the
Commencement Date (if the Commencement Date has not occurred) or thereafier (if the
Commencement Date has occurred). The rent credits provided by the immediately preceding
sentence shall be in addition to any and all other rights, credits, extensions and remedies
available to Tenant hereunder and at law or in equity.

In carrying out its responsibilities as required under this Section

[12], Landlord shall promptly undertake all such maintenance, repair and replacement work
within a reasonable time after Landlord knows of the need therefor and thereafter shall diligently
prosecute the same to completion. All such work shall be commenced and completed in
accordance with applicable Laws, and to the extent within the Leased Space upon reasonable

advance notice to Tenant, except in the case of emergencies, and undertaken in a manner that

does not unreasonably disrupt or interfere with the business activities of Tenant. To the extent

reasonably possible, all repairs within the Leased Space shall be done during the hours that

Tenant is not open for business, and in the presence of Tenant designated personnel. During any

period when all or a portion of the Leased Space is rendered untenantable due to Landlord's
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activities as contemplated by this Section [12], Tenant's obligation to pay Rent under this Lease
shall be proportionately abated.

(b) Except as specifically set forth in Section [1 0] (b) hereof, Landlord,
at Landlord's sole cost and expense (subject to CAM Charges), shall comply with all Laws
relating to the Leased Space and the Common Areas and Facilities, including those pertaining to

handicapped access to and egress from the Leased Space.

(c) Landlord shall maintain (i) Special Form Coverage insurance

covering the Building (including the Leased Space as improved by Landlord's Work) to its full
insurable replacement cost, excepting therefrom the personal property of the tenants in the

Building, and (ii) commercial general liability insurance coverage written on an occurrence form
with a contractual liability endorsement covering Landlord's indemnity obligations under this

Lease, with a combined single limit ofnot less than Two Million ($2,000,000) Dollars per
occurrence and Three Million ($3,000,000) Dollars annual aggregate covering all claims for

bodily injury (including death), property damage and advertising injury occurring in or about the
Common Areas and Facilities. Landlord shall upon written request deliver to Tenant certificates

evidencing such insurance.

(d) Landlord and its authorized representatives may upon reasonable
advance notice to Tenant (except in the case of an emergency, in which event no such notice
shall be required): (i) inspect the Leased Space; (ii) exhibit the Leased Space to current and

prospective purchasers, lenders, insurers, governmental authorities and, within the twelve (12)
months prior to the Expiration Date of the Initial Lease Term or the Extension Terrn(s), as the
case may be, to brokers and prospective tenants; and (iii) enter the Leased Space for the purpose
of exercising any rights or remedies expressly granted or reserved to Landlord under this Lease or

applicable Laws, or to make any repairs, maintenance, replacements, improvements or alterations
or other work in or about the Leased Space consistent with Landlord's responsibilities hereunder.
In connection with exercising such rights, Landlord shall (except in the case of exercising
remedies upon the occurrence of an Event ofDefault hereunder by Tenant) conduct itself in a

manner so as not to disrupt or interfere with the operation ofTenant's business thereon or

therefrom, which shall include, to the extent possible, the exercise of such rights during the hours
that Tenant is not open for business.

(e) Landlord shall not permit any sidewalk sales or the display or sale
of anymerchandise in the Common Areas and Facilities in a manner which, in Tenant's

judgment, is or would be deleterious to the operation of Tenant's business on and from the
Leased Space or injurious to Tenant's image or reputation, and Landlord shall cause such sales or

displays to be terminated promptly after Tenant's notice that the same is objectionable.

(f) Landlord shall not utilize the roof of, or the air rights above, the

Building, either temporarily or permanently, for advertising for competitors of Tenant, whether,
including the installation or utilization of any signage or billboards on or above the roofof the
Building containing such advertising.
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(g) Landlord shall maintain the existence, arrangement and location

generally of any of the Building, and Landlord shall not construct or install, or permit or suffer
the construction or installation of, any structure or other improvements within or around the
Leased Space that affects access to or visibility of the Leased Space, provided that Tenant

acknowledges that there will be a kiosk and landscaping on the "Layout Plan" portion of Exhibit
"A-l" (as such kiosk is depicted on Exhibit "G"). Also, Tenant shall have the right, but not the

obligation, to review and approve in advance any actions by or on behalfof Landlord of any type
or nature whatsoever within the Facade Control Zone as delineated on Exhibit "C-l" which, in
Tenant's sole judgment, would have an impact on the aesthetic environment to be created by
Tenant on, in and about the Leased Space. If Landlord takes any such actions or permits such
actions to occur, and Tenant thereafter determines, in Tenant's sole judgment, that such actions
are objectionable or inconsistent with Tenant's aesthetic environment as aforesaid, Landlord, at
its sole cost and expense, shall promptly remove, terminate and/or otherwise rectify the subject
condition.

(h) Landlord shall not grant any other occupant or tenant ofpremises
in the Building any dedicated, preferential or reserved parking to the detriment of Tenant, its
agents, contractors, employees, customers and/or invitees.

(i) Landlord shall not promulgate any rule or regulation for either the

Building or the Common Areas and Facilities which impairs Tenant's use, occupancy and/or

enjoyment of the Leased Space or the operation of its business thereon or therefrom (including
any rule or regulation which would affect the days or hours ofTenant's operation), and Landlord
shall apply uniformly all rules and regulations to all tenants and occupants of other premises on
the Property from time to time. To the extent any such rule or regulation 1s breached by any such
other tenant or occupant in a manner which adversely affects Tenant, Landlord shall enforce such
rule or regulation against such other tenant or occupant, at Landlord's sole cost and expense.

(j) Landlord hereby represents to Tenant that the legal address for the
Leased Space which may be used for purposes ofdelivery of all construction materials,
inventory, merchandise and other items ofpersonal property to be used by Tenant, its contractors,
agents and employees to prepare and perform Tenant's Work, and to otherwise ready the Leased

Space for Tenant's use, occupancy and enjoyment and for the operation ofTenant's business
thereon and therefrom is 803 Lake Street, Wayzata, MN.

[13] SIGNS. Permission is hereby given to Tenant, at Tenant's sole cost and

expense, to erect or install lighting, awnings and/or Sigis in the interior of the Leased Space, as
well as on the exterior of the Leased Space, without Landlord's approval and at Tenant's
discretion, to the maximum extent possible, so long as such exterior signage complies with

applicable Laws. Tenant shall be responsible for the erection and maintenance of such lighting,
awnings and/or sigrs in accordance with all such applicable Laws. Tenant agrees, at Tenant's
sole cost and expense, at the Expiration Date of the Initial Lease Term or the Extension Terrn(s),
as the case may be, to remove such awnings and/or signs, if directed by Landlord to do so, and to

repair any damage to the Leased Space and/or the Building caused by the erection, maintenance
or removal thereof. If Landlord does not so direct, Tenant may still remove any such signage or
other devices which identify Tenant.
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[14] ADJACENT PROPERTIES. To the extent Landlord either directly or

indirectly owns 0r controls any other real property immediately adjacent to the Leased Space
(including above and below), including other property operated together with the Leased Space
pursuant to reciprocal operating agreements or otherwise, in its own name or in the name of any
officer, director, subsidiary, parent, partner or other Affiliate, Landlord covenants and agrees that,
as t0 leases entered into subsequent to the execution of this Lease, if the purpose of the
occupancy of the adjacent properties is for the operation of a dine-in, food court, take-out or

delivery-service restaurant business (each, a "Restaurant"), the occupants of such other properties
shall covenant and agree in its lease to operate the Restaurant in all respects in a dignified, high
caliber, first class manner by requiring the occupants and any subtenants of such occupants to (a)
maintain the Restaurant and any sidewalks, driveways, curbs, entryways, passages, courts,
corridors or halls adjacent thereto in a clean, orderly and sanitary condition, free of debris,
insects, rodents, vermin and other pests; (b) keep any garbage, trash, rubbish and refuse in rat-

proof sealed containers within the interior of the Restaurant until removed; (c) have any garbage,
trash, rubbish and refuse removed 0n a daily basis and at no time place any sealed container with

garbage, trash, rubbish and refilse therein for pickup in front of the Restaurant between the hours
of 9 a.m. and midnight; (d) maintain efficient and effective devices for preventing and

eliminating any odors or fumes, cooking 0r otherwise, which may interfere with Tenant's use,
enjoyment or occupancy of the Leased Space; (e) not place, maintain or permit anymerchandise,
food or produce, trash, debris, refiise or other articles in or on any sidewalks, driveways, curbs,
entryways, passages, courts or corridors adjacent to the exterior of the Restaurant; (f) not permit
the burning of garbage, trash, rubbish or other debris within or without the Restaurant; (g) if the
Restaurant is located in premises above the Leased Space, take all actions necessary to prevent
any flooding or leakage into the Leased Space; and (h) be obligated to employ from time to time
a licensed exterminator who shall treat the Restaurant and areas adjacent thereto for vermin,
rodents and insects, at occupant's sole cost and expense, on a monthly basis (or more frequently
as may be required). Landlord also covenants and agrees to actively enforce such provisions (or
provisions of similar import) contained in any such subsequent or existing leases.

[15] ASSIGNMENT AND SUBLETTING. Subject to Landlord's prior
written consent, which will not be unreasonably withheld, conditioned or delayed, Tenant shall
be permitted to assign this Lease or sublet any portion of the Leased Space during the Initial
Lease Term and any Extension Term; provided, however, that: (a) Tenant notifies Landlord of
the assignment or subletting at least five (5) days prior to (or if not practical under the
circumstances, promptly afier) the completion thereof; (b) the assignment or subletting is by
written agreement and a copy thereof is provided by Tenant to Landlord; (c) the assignee
expressly assumes all obligations of Tenant under this Lease in a writing reasonably acceptable
to Landlord in form and content; and (d) any assignment or subletting does not release Tenant
from any of the terms, covenants, conditions or provisions of this Lease. Notwithstanding the

foregoing to the contrary, Landlord's consent shall not be required (but the requirements of (a)
through (d) in the preceding sentence shall continue to apply) in the event that Tenant (i) assigns
this Lease or sublets any portion(s) of the Leased Space during the Initial Lease Term and any
Extension Term to any corporation, limited liability company or partnership into or with which
Tenant may be merged or consolidated or to any corporation, limited liability company or

partnership that shall be an Affiliate, subsidiary, parent or successor of Tenant, or to a
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partnership, the majority interest in which shall be owned by the stockholders or other interest or

equityholders of Tenant or of any such corporation, or to any person or entity that acquires at

least five (5) of the stores of Tenant (including the store at the Leased Space) that are open and

operating under the same trade name as of the date of acquisition, or (ii) converts its structure
into any other type of structure as may be permitted by Laws. Landlord acknowledges that the
stock of or other equity interest in Tenant is not publicly traded as of the date of this Lease, and,
therefore, neither (A) any subsequent public offering of any or all of the stock or interests in

Tenant, nor (B) any sale, assignment or other transfer of the stock or interests in Tenant by a

shareholder(s) or other holder(s) pursuant to either a public offering or private sale shall be
deemed an assignment of this Lease by operation of law or otherwise.

[l6] INDEMNIFICATION; WAIVER OF SUBROGATION.

(a) Tenant agrees to indemnify, defend and hold harmless Landlord

during the Initial Lease Term and all Extension Term(s) against and from all claims, losses,
liabilities, costs, damages or expenses (including reasonable attorney's, consultant's and expert
fees and expenses actually incurred) directly or indirectly arising out of or attributable to any
injury to any person (including death) or damage to any property which arises from Tenant's act
or omission, negligent or intentional, or from the failure of Tenant to keep, observe, and perform
any of the terms, covenants, conditions and provisions of this Lease to be kept, observed or

performed by Tenant, unless such injury or damage is caused by the act or omission, negligent or

intentional, of Landlord, its agents, contractors, servants or employees, or is covered by insurance

required to be maintained by Tenant hereunder or which arises out of or is attributable to the

failure of Landlord to keep, observe or perform any of the terms, covenants, conditions or

provisions of this Lease to be kept, observed or performed by Landlord. Landlord agrees to

indemnify, defend and hold harmless Tenant during the Initial Lease Term and all Extension

Term(s) against and from all claims, losses (which shall not be limited to the loss or restriction of
use of the Leased Space), liabilities, costs, damages or expenses (including reasonable attorney's,
consultant's and expert fees and expenses actually incurred) directly or indirectly arising out of or
attributable to any injury to any person (including death) or damage to any property which occurs
in the Common Areas and Facilities during the Initial Lease Term and any Extension Term, the
failure of Landlord to keep, observe and perform any of the terms, covenants, conditions and

provisions of this Lease to be kept, observed or performed by Landlord, or from Landlord's act or

omission, negligent or intentional, or out of any misrepresentation or breach or non-fulfillment of
warranty by Landlord, unless the same is caused by the act or omission, negligent or intentional,
of Tenant, its agents, contractors, servants or employees or is covered by insurance required to be
maintained by Landlord hereunder. The scope and the extent of the respective obligations of
Landlord and Tenant under this Section [l6] shall be to the fullest extent permitted by Law, and
also shall not be limited to the minimum dollar amounts of commercial general liability
insurance to be maintained by Landlord and Tenant, respectively, under this Lease. The
indemnification, defense and hold harmless provisions of this Section [l6] shall survive the

Expiration Date of the Initial Lease Term or the Extension Term(s), as the case may be.

(b) As to any loss or damage which occurs upon the property of a party
hereto, such party hereby releases the other, to the extent of such damaged party's insurance
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indemnities, from any and all liability for such loss or damage even if such loss or damage shall
be brought about by the fault or negligence of such other party, 0r the agents, servants 0r

employees of such other party; provided, however, that this release shall be effective only with
respect to loss or damage occurring during such time as the applicable policy(ies) of insurance
shall contain a clause to the effect that this release shall not affect said policy(ies) or the right of
the insured to recover thereunder. If any policy does not contain such a clause, the insured party
shall, at the request of the other party to this Lease, have such a clause added to said policy if
obtainable.

[17] ALTERATIONS AND IMPROVEMENTS. Tenant, at Tenant's sole
cost and expense, maymake any alterations and improvements to the Leased Space (including
the Facade Control Zone), either interior or exterior, as it desires and without Landlord's consent,
for Tenant's use, occupancy and enjoyment and the operation of its business thereon and

therefrom, at anytime during the Initial Lease Term and the Extension Terms, if any, including
Tenant's Work necessary for Tenant's initial use and occupancy, except for alterations and

improvements which would affect the structural integrity of the Building or mechanical systems
serving other premises in the Building, which latter work shall be done in accordance with plans
and specifications submitted by Tenant to Landlord for approval prior to the commencement
thereof. Notwithstanding the foregoing, Tenant shall not install audio speakers outside of the
Leased Space. Tenant shall not be obligated to perform any of such alterations and

improvements in compliance with so-called "LEED" (or its equivalent) construction or
certification standards. All alterations and improvements made by Tenant shall comply with all
applicable statutes, laws, codes and ordinances and with the provisions of the Declarations set
forth on Exhibit "F attached hereto. Such improvements necessarilymay include high speed data
connection service, such as T1 line and/or a high speed cable connection (along with a high
speed line from the Leased Space to the service provider's connection box) to link the Leased
Space to Tenant's communication network. Landlord's failure to notify Tenant of any objections
within ten (10) business days after the date of submission of the plans and specifications for any
such work shall be conclusively presumed to constitute Landlord's consent thereto. To the extent
Tenant and its designees require access to otherwise accessible areas of the Property outside of
the Leased Space to commence and complete any such alterations or improvements, Landlord
shall upon reasonable notice provide such access, at no cost or expense to Tenant. All alterations
and improvements which are made by Tenant for which Landlord's consent must be requested as
aforesaid shall remain upon the Leased Space at the Expiration Date of the Initial Lease Term or
the Extension Term(s), as the case may be, in the absence of an agreement to the contrary
between the parties hereto, provided that Tenant acknowledges and agrees that Landlord may
require such agreement as a condition to its consent. Anything in this Lease to the contrary
notwithstanding, all Tenant's Work which is non-structural in nature and is not related to utility
systems serving other premises in the Building and any trade fixtures, equipment, machinery,
goods and effects whenever installed or placed in, on or about the Leased Space by Tenant,
whether attached to the Leased Space or not, shall remain the personal property of Tenant and
shall be removable by Tenant, at Tenant's election, from time to time and also upon the

Expiration Date of the Initial Lease Term or the Extension Term(s), as the case may be; provided,
however, that Tenant shall repair, or cause to be repaired, at Tenant's sole cost and expense, any
damage to the Leased Space caused by the removal of said additions and improvements, trade
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fixtures, equipment, machinery, goods and effects, and, provided further, that any additions 0r
improvements remaining on the Leased Space upon the Expiration Date shall become the

personal property of the Landlord and except to the extent of an agreement to the contrary as
described above, there shall be no obligation of Tenant to remove said additions and/or
improvements. Landlord recognizes and agrees that whenever its consent or approval is required
hereunder with respect to alterations and improvements to the Leased Space and/or the Building,
it shall be unreasonable for Landlord to withhold its consent or approval on the basis of
aesthetics, so long as the subject alterations or improvements are consistent with Tenant's then
current aesthetic design and construction standards.

Landlord agrees to pay Tenant the Tenant Improvement Allowance as a

reimbursement on account ofTenant's costs, fees and expenses of any type or nature whatsoever
to prepare and perform Tenant's Work and to otherwise ready the Leased Space for Tenant's use,
occupancy and enjoyment. The Tenant Improvement Allowance shall be due and payable,
without set-off or deduction by Landlord for any reason whatsoever, in full, on or before the date
which is thirty (30) days after Tenant opens for business in the Leased Space and has provided a
final lien waiver from Tenant's general contractor; provided, however, Landlord shall not be
required to pay the Tenant Improvement Allowance while there exists a Section [21](a) Event of
Default. Notwithstanding anything to the contrary contained in this Section [17] or elsewhere in
this Lease, if Tenant is prevented from opening for business in the Leased Space for reasons out
of Tenant's control, after substantial completion of Tenant's Work as set forth in this Lease,
Landlord shall pay the Tenant Improvement Allowance to Tenant within thirty (30) days after the
Commencement Date.

[18] LIENS. Tenant shall keep the Leased Space free from any liens arising
from any labor performed by or on behalf of, or materials fumished to, Tenant. If any such lien
attaches, and the same is not discharged 0f record or bonded�offwithin thirty (30) days after
Landlord notifies Tenant thereof, then Landlord shall have the option to discharge the same and
Tenant shall reimburse Landlord promptly therefor as Additional Rent. Tenant agrees that
Landlord may post notices of non-responsibility for liens at the entrances to the Leased Space
during Tenant's construction.

[19] DAMAGE.

(a) In the event of damage to or destruction of the Leased Space, or to
any portions of the Common Areas and Facilities which directly affect the Leased Space, caused
by fire or other casualty, whether by act ofGod or not, intentional, or otherwise, Landlord shall
make repairs and restorations as hereinafter set forth, unless this Lease is terminated by either
Landlord or Tenant as hereinafter provided. If the damage or destruction is to the Leased Space
or to any portion(s) of the Common Areas and Facilities and the same cannot be restored within
one hundred twenty (120) days after commencement of the work to substantially the condition as
existed immediately prior to such damage or destruction, then Landlord shall so advise Tenant
promptly, and either party hereto, for a period of thirty (30) days after Tenant's receipt of such
notice, shall have the right to terminate this Lease by notice to the other, as of the date specified
in such termination notice, which termination date shall be no earlier than thirty (30) days nor
later than sixty (60) days after the date of such termination notice. In the event of such fire or
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other casualty, if this Lease is not terminated pursuant to the provisions of this Section [19], then
Landlord shall proceed diligently to restore the Leased Space (excluding such portions which
were Tenant's Work, which shall be the sole responsibility of Tenant) and any portions of the
Common Areas and Facilities so damaged or destroyed so that the affected portions are in
substantially the same condition, to the extent reasonably possible, as existed prior t0 the
occurrence of the damage or destruction.

(b) In the event of such damage or destruction and if this Lease has not
been terminated as elsewhere provided herein, if Landlord has not substantially completed the
repairs and reconstruction of the Leased Space within one hundred eighty (180) days after the
date on which such damage or destruction occurred so that the Leased Space is in the same
condition as it was immediately prior to such damage or destruction, Tenant, at its option, may
terminate this Lease by giving notice thereof to Landlord at any time prior to the substantial
completion of such work.

(c) For purposes of this Section [l9], the standard for the term
"substantial completion" shall be a state of completion when there remains to be completed only
punchlist items ofminor finishing and adjustment mutually determined by Landlord and Tenant.
Landlord further covenants and agrees, at its sole cost and expense, to complete such punchlist
items within thirty (30) days after the date of substantial completion.

(d) If Landlord elects to terminate this Lease as provided herein, then it
is agreed and understood that no such notice of termination by Landlord shall be effective unless
Landlord shall have similarly and simultaneously cancelled the leases of all other tenants in the

Building so affected by the damage or destruction.

(e) If any such damage or destruction to the Leased Space or to any
portions of the Common Areas and Facilities is of a nature or extent that Tenant's continued use
and occupancy of the Leased Space is materially impaired, the Rent payable by Tenant hereunder
shall be equitably abated until the date on which Tenant has reopened for business to the public,
fully stocked and staffed, in the Leased Space.

[20] TAKING. If the entirety of the Leased Space is taken or condemned for a
public or quasi-public use by any lawful power or authority, or if Tenant is denied access to or

egress from the Leased Space by any action or decree of any lawfill power or authority or as a
result ofnatural or other disaster, or ifTenant is denied or deprived of either the use, occupancy
and/or enjoyment of the Leased Space and/or the ability to operate its business thereon or
therefrom by action or decree of any lawful power or authority or as a result ofnatural or other
disaster, or by any oral or written agreement between Landlord or any such power or authority or
by the acquiescence of Landlord (individually, and collectively, a "taking"), and in all such cases
the taking is not deemed "temporary" (as that term is hereinafter defined), this Lease shall, as to
the part which is subject to the taking, terminate as of the date Tenant is denied or deprived of
such possession, use, occupancy, enjoyment and/or operation of or on the Leased Space, and the
Rent due hereunder shall be reduced proportionately by the square footage of the Leased Space
which is so affected. Should any portion(s) of the Common Areas and Facilities be the subject of
a taking (and no portion of the Leased Space is directly affected), but the taking adversely affects

21

Minnesota Court Records Online (MCRO)
Seal



27-CV-23-4143 Filed in District Court
State of Minnesota
3/31/2023 9:46 AM

Tenant's use, occupancy and/or enjoyment of the Leased Space and/or the operation of Tenant's
business thereon or therefrom, then the Rent due hereunder shall be equitably reduced as of the
date on which such taking commenced to reflect the impact on Tenant. If, however, only a

portion of the Leased Space or of the Common Areas and Facilities is subject t0 a taking, and
such taking is not temporary, and such taking renders the Leased Space unfit, in Tenant's
reasonable opinion, for Tenant's use, occupancy and/or enjoyment of the Leased Space (or such
portion thereof remaining after such taking) for the Permitted Purpose, and/or the continued

operation of Tenant's business thereon or therefrom, Tenant shall have the option, but not the

obligation, of terminating this Lease by giving Landlord notice to that effect within thirty (30)
days after the taking. A taking, whether partial or total, shall be deemed "temporary" hereunder
if, as of the date on which such taking commenced, Tenant has the expectation that, within one
hundred fifty (150) days after the taking, Tenant's access and egress to and from the Leased

Space, and/or Tenant's possession, use, occupancy, enjoyment and operation of or on the Leased

Space, as the case may be, shall be restored to the satisfaction of Tenant. In the event of a
temporary taking, Rent shall be equitably reduced as aforesaid for the duration thereof. If, afier
one hundred fifiy (150) days, notwithstanding Tenant's expectation, Tenant's rights have not
been restored, then Tenant shall notify Landlord to such effect, the taking shall no longer be
deemed temporary, and the other provisions of this Section [20] applicable to a taking shall then

apply. In the event of any total or partial taking, whether temporary or not, Tenant waives all
claims against Landlord and agrees that its claim against the exercising power or authority shall
be limited to those claims provided by applicable Laws for lessees similarly situated which shall
not diminish the award to Landlord, such as business interruption and loss ofbusiness, removal

expenses and loss of leasehold improvements, trade fixtures and personalty. If this Lease shall
continue after a partial taking, Landlord shall make such repairs and restorations to the remainder
of the Property (including the Leased Space) as may be reasonably required for the continued

operation ofTenant's business on and from the Leased Space (or the remainder thereof), but
Landlord shall not be required to expend any sums in excess of the total of all award and
insurance proceeds received by it; provided, however, that if such collective proceeds are

insufficient, in Landlord's opinion, to complete the repairs and restorations and Landlord is

unwilling to expend any additional sums, then Landlord shall notify Tenant to that effect, and
Tenant shall have the option of (a) terminating this Lease by giving notice to Landlord, the
effective date ofwhich shall be no less than fifieen (15) days and no more than sixty (60) days
after the date ofTenant's notice, within thirty (3O) days afler Tenant's receipt from Landlord of
Landlord's notice of its unwillingness to expend such additional sums and the Rent shall be
apportioned as of the effective date of such termination notice, or (b) paying the additional
amount needed to complete the repairs and restorations as may be required by Tenant for the
continued operation of its business on and from the Leased Space. Landlord agrees to promptly
notify Tenant of any taking, but in any event no later than ten (10) days after Landlord learns
thereof.

[21] TENANT'S DEFAULTS. Any other provisions of this Lease to the

contrary notwithstanding, it shall be deemed to be an "Event ofDefault" under this Lease if (a)
Tenant fails to pay any installment of Rent which is due and payable hereunder by Tenant and
such failure continues for a period of ten (10) days after Tenant's receipt ofnotice thereof from
Landlord, or (b) Tenant fails to keep, observe or perform any other term, covenant or condition of
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this Lease t0 be kept, observed or performed by Tenant and such failure continues after Tenant's
receipt ofnotice of default thereof from Landlord for more than thirty (30) days, provided that if
the same cannot be cured within thirty (30) days, then within such additional time, if any, as is
reasonably necessary to complete such cure, provided that Tenant has commenced such cure
within the initial thirty (30) day period and diligently pursues such cure to completion, further
provided that if such failure adversely affects other occupants of the Property, Landlord may by
written notice to Tenant reduce the additional time permitted for cure to twenty (20) days, or (c)
if there is filed by or against Tenant a petition in bankruptcy or insolvency or for reorganization
or for the appointment of a receiver or trustee, or if Tenant makes an assignment for the benefit
of creditors or takes advantage of any insolvency act or code, and within one hundred twenty
(120) days thereafter Tenant fails to secure discharge of any of such proceedings, or (d) if Tenant
assigns or sublets this Lease in violation of the provisions hereof, or (e) if Tenant is declared
insolvent.

[22] REMEDIES FOR TENANT'S DEFAULTS.

(a) If an Event ofDefault as defined in Section [21] hereof shall have
occurred and is continuing Landlord may, at its option:

(i) Terminate this Lease by giving ten (10) additional days'
prior notice thereof to Tenant and, upon the expiration of such notice period, this Lease shall
terminate with the same force and effect as though the date of such notice were the Expiration
Date, and all rights of Tenant hereunder shall expire and terminate, but Tenant shall remain liable
as hereinafter expressly provided, and/or

(ii) Without terminating the Lease, re-enter and take possession
of the Leased Space and expel or remove Tenant and any other person occupying the Leased
Space in accordance with applicable law without liability for prosecution of any claim or

damages therefor, and/or

(iii) Exercise any other rights and remedies available to
Landlord at law or in equity.

(b) At any time or from time to time after the repossession of the
Leased Space, Landlord may relet all or any part thereof for the account of Tenant for such
term(s) (which may be greater or less than the period which otherwise would have constituted the
balance of the Initial Lease Term or of the Extension Term then in effect, as the case may be) and
on such conditions and for such uses as Landlord, in its reasonable discretion, may determine,
and Landlord may collect and receive any rents payable by reason of such reletting for the
account of Tenant.

(c) In the event of any termination of this Lease or repossession of the
Leased Space or any part thereof by reason of an Event ofDefault, as liquidated and agreed to

damages and not as a penalty for the failure of Tenant to keep, observe and perform Tenant's
covenants hereunder, Tenant agrees to pay the Minimum Rent which would be payable under this
Lease by Tenant in the absence of such termination or repossession, less the net proceeds, if any,
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of any reletting pursuant to Section [22](b) hereof 0r otherwise, afier deducting from such

proceeds all of Landlord's reasonable expenses actually incurred directly attributable to such

reletting, other than costs imposed or charged by Landlord or persons or entities affiliated with
Landlord. Tenant shall pay such liquidated damages on the days on which the Minimum Rent
would have been payable under this Lease in the absence of such termination or repossession,
and Landlord shall be entitled to recover the same from Tenant on each such day.

(d) Notwithstanding the foregoing, Landlord may at any time during
the continuance of an Event ofDefault by Tenant, whether before or after exercising any of the
foregoing actions, elect to accelerate Rent, in which event Landlord shall be entitled to recover
from Tenant, and Tenant shall pay to Landlord on demand, as and for liquidated and agreed final
damages for Tenant's default, an amount equal to (i) the then present value of the Rent and other
sums or charges reserved or payable under this Lease (such other sums or charges shall be
calculated on the basis of one hundred percent (100%) of such sums or charges payable in the
Lease Year preceding Landlord's exercise of this remedy) from the day of such termination or

repossession for what would be the then unexpired term if the same had remained in effect less

(ii) the then present value of the fair market rental value (including additional rent) of the Leased

Space for such same time period, said present values t0 be arrived at on the basis of a discount
rate of eight percent (8%) per annum.

(e) In the event of any termination of this Lease or repossession of the
Leased Space or any part thereofby reason of an Event ofDefault, Landlord agrees to use

commercially reasonable efforts to relet the Leased Space in order to mitigate the damages which
will otherwise be incurred because of such early termination or repossession.

(f) All remedies available to Landlord hereunder as a result of the
occurrence of an Event, ofDefault by Tenant shall be cumulative and concurrent, but may only be
exercised by Landlord after Tenant has received all required notices from Landlord and all

applicable periods have expired Without a cure having been effectuated by Tenant.

[23] LANDLORD'S DEFAULTS AND TENANT'S REMEDIES; LOSS
OF LEASEHOLD. (a) It shall constitute a default hereunder if, from and after the date of this
Lease, Landlord fails to keep, observe or perform any of its obligations to be kept, observed or

performed under this Lease within thirty (30) days afier Landlord's receipt ofnotice of
nonperformance from Tenant; provided, however, that if such breach cannot be cured within
thirty (30) days, then within such additional time, if any, as is reasonably necessary to complete
such cure, so long as Landlord has commenced such cure within the initial thirty (30) day period
and diligently pursues such cure to completion; and, provided further, that in the event of a
breach that will adversely affect the operation of Tenant's business on the Leased Space, Tenant

may, in its notice ofbreach, reduce the period for cure to any shorter period reasonable under the

circumstances, so long as Tenant states in its notice the exact nature of the threat to the operation
of its business. If Landlord fails to cure such default within the applicable time period, then
Tenant may elect, in addition to any and all other rights and remedies available to Tenant
hereunder or at law or in equity, to cure such default on behalf of Landlord, but Tenant shall be
under no obligation, express or implied, to do so. In such latter event, following the presentation
to Landlord of reasonable evidence that Tenant has expended sums to cure such default and
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otherwise has incurred damages as a result of Landlord's failure to cure such default, Tenant
shall be permitted to deduct such damages and expended sums, together with interest thereon at

the Default Rate calculated as provided in Section [39] hereof from the installments ofRent next
to become due under this Lease. Furthermore, such reimbursement obligation shall survive the

Expiration Date or sooner termination of this Lease.

The notice and grace provisions of this Section [23] shall not apply to
Landlord's payment obligations with respect to the Tenant Improvement Allowance for which
the only grace period, without notice, is the thirty (30) day period that is specifically set forth in
Section [17] hereof. If the Tenant Improvement Allowance is not paid in its entirety within the

thirty (30) days provided in said Section [17] for such purpose, then such unpaid amount shall
bear interest at the Default Rate from the expiration date of such thirty (30) day period to the date

of collection or set-off in full by Tenant. Tenant shall have the right to set off the Tenant
Improvement Allowance (or any portion thereof that remains unpaid), as well as interest
calculated thereon as aforesaid, against any and all installments of Rent thereafter payable by
Tenant under this Lease, in addition to any and all rights and remedies available to Tenant under
this Lease or at law or in equity. If, for any reason whatsoever, Tenant's obligation to pay Rent
hereunder either does not commence or, after it has commenced thereafier is suspended, and

Tenant, therefore, does not have an opportunity to apply in full on account of Rent hereunder the
Tenant Improvement Allowance, then the Tenant Improvement Allowance or so much thereof
which Tenant has not applied on account of Rent, shall bear interest at the Default Rate until the
date of collection in full by Tenant. The rights of Tenant and the obligations of Landlord under
this Section [23] shall specifically survive the Expiration Date or sooner termination of this
Lease.

(b) The parties hereto acknowledge and agree that (i) the leasehold
estate created by this Lease is unique to Tenant and for the operation of its business therein and

therefrom, (ii) the loss of this leasehold estate cannot be adequately compensated for by money
damages, and (iii) money payment, bonding, or any other security cannot adequately protect
Tenant from the loss thereof. Nevertheless, if, by virtue of Landlord's bankruptcy, or otherwise,
it becomes necessary to value such leasehold estate, then a variety of factors must be taken into
account to make a determination whether Tenant's interest in the leasehold estate is adequately
protected. The parties hereto further acknowledge and agree that such determination of adequate
protection must recognize the various unique aspects of the leasehold estate which cannot be

duplicated, including, (I) the amount of rent and sums payable as additional rent therefor by
Tenant if less than fair market value, (II) the cost of leasehold improvements made by or on

behalf of Tenant, (III) the cost of furniture, fixtures and equipment installed by or on behalfof
Tenant, (IV) the layout of the Leased Space for Tenant's business, and (V) the creation and

development of good will and market presence for Tenant's business at the Leased Space.

[24] OWNERSHIP, ENCUMBRANCES AND COMPLIANCE WITH
LAWS. Landlord represents and warrants to and agrees with Tenant as follows:

(a) Landlord is the owner in fee simple of the Leased Space and the

Property, and Landlord has good and marketable title thereto.
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(b) The Leased Space is currently zoned under all applicable Laws to

permit the use and occupancy thereof for the Permitted Uses, and Landlord is unaware of any
facts or circumstances that could or would cause any licenses or permits which may be required
for Tenant's use and occupancy of the Leased Space either to not be granted, or, if granted, to not

be continued in effect or renewed.

(c) Landlord is a limited liability company duly formed and validly
existing under the laws ofMinnesota; Landlord has full power and authority under the laws of
Minnesota to execute and deliver this lease and to perform its obligations hereunder; the

signatory hereto on behalf of Landlord has full power and authority to bind Wayzata BayWest
Retail, LLC, as Landlord, and all requisite actions necessary to authorize Landlord to execute and

deliver this Lease and to perform its obligations hereunder have been taken.

(d) The Leased Space and the Common Areas and Facilities will upon
completion of Landlord's Work comply with all Laws, including those Laws relating to

handicapped access and egress, seismic reinforcement, replacement and retrofitting, life and fire

safety, health and the environment.

(e) Neither the Leased Space nor the Property is subject to any
mortgage, deed of trust, lien, claim or encumbrance as of the date of this Lease except as set forth
on Exhibit "D" attached hereto and made a part hereof, and there are no violations or defaults
under any instrument enumerated in such Exhibit "D," and the enforcement of any such rights or
claims shall not adversely affect the improvement, use, occupancy or enjoyment of the Leased

Space and the Common Areas and Facilities by Tenant in the manner contemplated by this
Lease.

(f) Except as set forth in the Environmental Reports, no hazardous or

dangerous substances which are regulated under any Laws pertaining to the environment,

including asbestos, asbestos-containing materials, radon, toxic and non-toxic molds, and
transformers containing or contaminated by PCBs, whether prior to or during the period that

Landlord is the legal or beneficial owner of the Property, have to the best of Landlord's
knowledge been or are presently, used, handled, generated, processed, treated, stored,

transported, released, discharged or disposed on, about, or beneath the Property, by any person in
Violation of any such Laws.

(g) Neither the Property nor the Building is listed as a historic site, nor

is the Land located within a historic district, as designated under any Laws applicable thereto at

the local, state or federal level.

(h) The Property consists of one or more separately assessed real estate

tax parcel for all purposes, but none of those tax parcels is assessed with any property outside of
the Property, and Landlord owns all of such parcels.

[25] SUBORDINATION OF LEASE; ATTORNMENT. This Lease shall
not become subject or subordinate to any lease, right, claim, mortgage or deed of trust hereafter
placed against or affecting the Leased Space or any portion or portions thereofunless and until
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the holder of any right 0r claim 0r the mortgagee under anymortgage or the lessor under any
lease, as the case may be (hereafter the "holder") shall have executed, acknowledged and
delivered to Tenant a recordable, written instrument in form and content reasonably acceptable to
Tenant (the "Non-Disturbance Agreement") pursuant to which any such holder on behalfof itself
and its respective heirs, personal representatives, successors and assigns (including any purchaser
under foreclosure proceedings or grantee under a deed in lieu of foreclosure (the "Purchaser"))
shall recognize Tenant's interest in this Lease and permit Tenant to remain in quiet possession of
the Leased Space (together with Tenant's non-exclusive right in and t0 the Common Areas and

Facilities) for the balance of the Initial Lease Term and any Extension Term(s) so long as Tenant
shall pay the Minimum Rent as reserved hereunder and otherwise keep, observe and perform all
of its obligations under this Lease. Landlord shall use commercially reasonable efforts to obtain
a commercially reasonable Non�Disturbance Agreement (which may neither expand any of
Tenant's obligations, nor diminish, detract from, modify or abrogate any ofTenant's rights,
under this Lease) from the holder of any existing lease, right, claim, mortgage or deed of trust
against or affecting the Leased Space promptly after the execution and delivery of this Lease, if
Landlord has not already obtained such Non-Disturbance Agreement prior to the execution and

delivery hereof. If Landlord fails to obtain a Non-Disturbance Agreement as aforesaid from any
existing holder within sixty (60) days after the execution and delivery of this Lease by the parties
hereto, Tenant shall have the option, but not the obligation, to terminate this Lease at any time
thereafter upon thirty (30) days notice to Landlord.

If any proceedings are brought for the foreclosure of, or in the event of
exercise of the power of sale under, any mortgage (or other instrument) made by Landlord
covering the Leased Space, Tenant shall, at the request ofPurchaser, attorn to Purchaser upon
any such foreclosure or sale and recognize such Purchaser as the Landlord under this Lease,
subject to Tenant's receipt of a Non-Disturbance Agreement as provided above.

[26] ESTOPPEL CERTIFICATES. Landlord and Tenant agree within thirty
(30) days after receipt of request therefor to execute and deliver to the other a statement,
addressed to such party, in writing, certifying: (a) that this Lease is in full force and effect and
unmodified or, ifmodified, stating the date ofmodification and the terms thereof, (b) the
Delivery Date, the Commencement Date, and the Expiration Date, (c) that the Rent is paid
currently without any offset or defense thereto, or stating any offsets or defenses claimed by
Tenant or Landlord, as the case may be, and known at the time of such statement, (d) the amount
of Rent, if any, paid in advance, (e) that, to the actual knowledge of the certifying party, there are
no uncured Events ofDefault by Tenant or defaults by Landlord after the giving of any required
notices and the expiration of any applicable cure periods provided by this Lease, all as the case

may be, or stating those claimed by either Tenant or Landlord provided that, in fact, such Events
ofDefault or defaults are ascertainable, and (f) such other matters as may be reasonably
requested.

[27] LANDLORD'S WAIVER. Anything in this Lease to the contrary
notwithstanding, Landlord waives any right it may now or hereafter have to distress or distrain

upon or secure a lien, under applicable Laws, against the inventory, trade fixtures, equipment,
machinery or other goods and effects of Tenant. Notwithstanding the foregoing, if Tenant shall

27

Minnesota Court Records Online (MCRO)
Seal



27-CV-23-4143 Filed in District Court
State of Minnesota
3/31/2023 9:46 AM

acquire inventory, trade fixtures, equipment, machinery or other goods and effects subject to a

purchase money security interest, or shall lease any of the same, or if any institutional lender
provides Tenant with financing the proceeds ofwhich are intended to enable Tenant to use and

occupy the Leased Space or to operate Tenant's business and such financing is secured in whole
or in part by a lien on such goods or fixtures, Landlord shall confirrn such waiver, upon request
0f Tenant, by executing a confirmatory waiver of any such right it may have or had t0 distress or
distrain upon or secure a lien against such goods or fixtures for any reason whatsoever, in form
and content reasonably acceptable to Landlord; provided, however, that the holder of any such
security interest or the lessor under any such lease must agree in writing to repair any damage
that may be done to the Leased Space as the result of the removal of such inventory, trade
fixtures, equipment, machinery 0r other goods and effects.

[28] NON-WAIVER 0F DEFAULT. No delay or omission by Landlord in
exercising any right upon any Event ofDefault by Tenant, or by Tenant in exercising any right
upon any default by Landlord, will impair any such right or be construed as a waiver thereof or
be deemed to be a waiver as to future events.

[29] AGENT. Landlord and Tenant represent, warrant and agree that the only
brokers or agents with which they have dealt in connection with this Lease are The McDevitt
Company and Mid-America Real Estate - Minnesota LLC, for whose commissions Landlord
agrees to be solely responsible. Landlord and Tenant agree to indemnify, defend and hold the
other harmless of, fiom and against any claims against or costs and expenses (including
reasonable attomey's fees and expenses) incurred by the other resulting from a misrepresentation,
breach ofwarranty, nonfulfillment ofwarranty or breach of agreement with respect to the

foregoing. The provisions of this Section [29] shall survive the Expiration Date of the Initial
Lease Term and any Extension Term.

[30] COMMENCEMENT DATE CONDITION; OPERATING
COTENANCY CONDITION.

(a) It shall be a condition of the Commencement Date that Landlord
shall have entered into written, legal, valid and binding leases for space in the Property (except as
noted) with (i) Lund's, located in the Superior Block ofThe Promenade at Wayzata (adjacent to
the Property), and (ii) at least two of the following ten retailers: PaperSource, Francesca's,
Arafina, Ala Mode, Lululemon, yogafit, Invision Eyewear, Charleson Shoe Co., solidcore or Lou
& Grey (or replacements thereof approved by Tenant), and (iii) retail tenants and restaurants of
the type typically found in first�class shopping centers located in the Minneapolis/St. Paul, MN
metropolitan area occupying at least seventy five (75%) percent of the total rentable retail area of
the "West Block" of Property (exclusive of the Leased Space but inclusive of the occupants
described in clause (ii) hereof), all ofwhich shall have opened for business to the public (the
"Commencement Date Condition"). In the event Tenant elects at its sole discretion to open prior
to the satisfaction of this Commencement Date Condition, then the Commencement Date shall be
deemed to have occurred, but as long as this Commencement Date Condition remains
unsatisfied, then, in lieu ofMinimum Rent, Percentage Rent, and Additional Rent, if any, Tenant
shall only be obligated to pay Landlord "Alternate Rent." "Alternate Rent" for purposes of
subsections (a) and (b) of this Section [30], is herein defined to mean five percent (5%) of all of
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Tenant's Gross Sales from the Leased Space. Furthermore, if such Commencement Date
Condition remains unsatisfied for eighteen (18) months, then Tenant may notify Landlord of
Tenant's election to terminate this Lease, whereupon this Lease shall become null and void and,
thereafter, neither party hereto shall have any further rights, liabilities or obligations hereunder

(exclusive of Landlord's obligation to pay Tenant the Tenant Improvement Allowance, in full,
which shall specifically survive, and Tenant's obligation to pay all Rent due through the effective
date of early termination). Upon satisfaction of the Commencement Date Condition, subject to
the terms and conditions of this Lease, Tenant shall immediately commence the payment of full
Rent.

(b) If, at any time during the term of this Lease as it may be extended,
but after the Commencement Date Condition has been satisfied, less than seventy five percent
(75%) of the total rentable retail square feet of the West Block (which for purposes of this
Section [30] shall exclude the Leased Space) is actively being used for the operation of retail
tenants of the type typically found in first-class shopping centers located in the Minneapolis/St.
Paul, MN metropolitan area for a period of twelve (12) months or more (such condition being
hereinafier referred to as an "Excess Vacancy"), then in such event, Tenant shall have the right at
its sole discretion to pay Alternate Rent in lieu ofMinimum Rent, Percentage Rent, and
Additional Rent during the period of such Excess Vacancy. If the Excess Vacancy continues for
an additional twelve (12) months, Tenant may elect to terminate this Lease, exercisable by giving
Landlord at least thirty (30) days' prior notice, in which event this Lease shall terminate on the
date set forth in Tenant's notice of termination without further liability on the part of either
Landlord or Tenant, except for those obligations which survive the expiration or other
termination of this Lease pursuant to the express terms of this Lease. At such time as there is no

longer any Excess Vacancy in the West Block, subject to the terms and conditions of this Lease,
Tenant shall immediately commence the payment of full Rent.

(c) If Tenant elects the Alternate Rent option under either Section

[30](a) or (b) hereof, Tenant agrees to pay such payments on or before thirty (3O) days afier the
end of each calendar month that Tenant is obligated to pay Alternative Rent.

(d) Time is of the essence of each and every provision of this Section
[30].

[31] ENTIRE AGREEMENT; AMENDMENTS [N WRITING. The

parties hereto have read this Lease carefully and understand it fully. The parties expressly
understand and agree that this Lease sets forth all of the terms, covenants, conditions, promises
and agreements relative to the Leased Space, and there are no terms, covenants, conditions,
promises or agreements, either oral or written, express or implied, other than those set forth
herein. Neither this Lease, nor any Exhibits or Schedules attached hereto, may be modified or
amended except pursuant to a written agreement executed and delivered by both parties hereto.

[32] PARTIES BOUND. All rights and liabilities given to, or imposed upon,
the parties to this Lease shall also extend to and bind their several and respective heirs, personal
representatives, successors and assigns.
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[33] RECORDATION OF MEMOMNDUM 0F LEASE. At the request of
either party hereto, such parties shall execute and deliver a recordable memorandum or short
form 0f this Lease.

[34] NOTICES. All notices, statements, demands, requests, consents,
communications and certificates to Landlord must be in writing and given by certified or

registered mail, return receipt requested, postage prepaid, or by nationally-recognized overnight
courier service, addressed to Landlord at the address set forth below (and regardless ofwhether
or not the provisions of this Lease specifically indicate that a notice shall be in writing). All
notices, statements, demands, requests, consents, communications and certificates by Landlord to
Tenant must be in writing and given by certified or registered mail, return receipt requested,
postage prepaid, or by nationally-recognized overnight courier service, addressed to Tenant at the
address set forth below (and regardless ofWhether or not the provisions of this Lease specifically
indicate that a notice shall be in writing). Any such notices, statements, demands, requests,
consents, communications, or certificates may also be given to such other parties or addresses as

Landlord or Tenant may designate in writing to the other from time to time in the manner

prescribed above and in all cases shall be deemed given on the date the same is mailed or
delivered in accordance with the provisions of this Section [34].

To Landlord: Wayzata Bay West Retail, LLC
3116 FairvieW Avenue North
Roseville, MN 55113
Attn: John Mehrkens

To Tenant: Anthropologie, Inc.
5000 South Broad Street
Philadelphia, PA 191 12
Attn: Chief ExecutiVe Officer

and

Anthropologie, Inc.
5000 South Broad Street
Philadelphia, PA 191 12
Attn: General Counsel

[35] PARTIAL INVALIDITY. If any term, covenant 0r condition of this
Lease or the application thereof to any person or circumstance shall, to any extent, be invalid or

unenforceable, the remainder of this Lease and the application of such term, covenant or
condition to persons or circumstances other than those as to which it is held invalid or

unenforceable, shall not be affected thereby, and each term, covenant and condition of this Lease
shall be valid and enforceable to the fullest extent permitted by law.

[36] HEADINGS; GENERAL INTERPRETIVE PRINCIPLES.
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(a) Any headings preceding the text of the various Sections and

subsections hereof are inserted solely for convenience and reference and shall not constitute a

part of this Lease, nor shall they affect its meaning, construction or effect.

(b) For purposes of this Lease, except as otherwise expressly provided
or unless the context otherwise requires, (i) the terms defined in this Lease have the meanings
assigned to them and include the plural as well as the singular, and the use of any gender
hereunder shall be deemed to include the other genders; (ii) references herein to "Sections,"
"subsections," "paragraphs" and other subdivisions without reference to a document are to

designated Sections, subsections, paragraphs and other subdivisions of this Lease; (iii) a
reference to a subsection without fithher reference to a Section is a reference to such subsection
as contained in the same Section in which the reference appears, and this rule shall also apply to

paragraphs and other subdivisions; (iv) the words "herein," "hereof," "hereunder" and other
words of similar import refer to this Lease as a whole and not to any particular provision; and (v)
the word "including" means "including, but not limited to."

[37] REASONABLENESS. Whenever the terms, covenants, conditions and

provisions of this Lease entitle Landlord and/or Tenant to exercise their respective opinions, or to

give their respective approvals or consents, such opinions shall be reasonable and such approvals
and consents shall not be unreasonably withheld, conditioned or delayed, notwithstanding that in

some, but not all, instances a reasonableness standard is referenced. Landlord agrees that if there
are other tenants or occupants in the Building, Landlord will not take any actions, or exercise any
opinions, or give any consents or approvals, with respect to such other tenants or occupants
which either discriminate against Tenant ormaterially interfere with Tenant's use, occupancy and

enjoyment of the Leased Space or the operation of its business thereon or therefrom.

Furthermore, Landlord agrees that, having acknowledged its familiarity with the manner in which
Tenant operates its business at other stores, nothing in this Lease is intended to require Tenant to

operate its business in the Leased Space in a manner which is different from the manner Tenant

generally operates its business at such other stores, and that it would be unreasonable for
Landlord to exercise any of its approval, consent or other rights under the provisions of this
Lease in a way which would prohibit Tenant from doing so.

[38] FORCE MAJEURE. If either Landlord or Tenant shall be delayed or

hindered in or prevented from the performance of any act required hereunder by reason of strikes,
lockouts, labor troubles, inability to procure materials, failure of power, martial law, restrictive
Laws, riots, insurrection, acts of terrorism, war or other reasons of a like nature not the fault of,
or under the control of, the party delayed in performing work or doing acts required under the

terms, covenants, conditions or provisions of this Lease, then performance of such act shall be
excused for the period of the delay and the period for the performance of any such act shall be
extended for a period equivalent to the period of such delay; provided, however, that the

foregoing provisions of this Section [3 8] shall not apply to (i) Landlord's reimbursement

obligation for the Tenant Improvement Allowance or for any other reimbursement or payment
obligation of Landlord hereunder, (ii) Tenant's obligation to pay Rent (except in those instances
under this Lease which specifically provided for a reduction or abatement thereof, as in Sections

[l9] and [20] relating to fire, casualty and taking), or (iii) any other performance obligation under
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this Lease which specifically provides that the provisions of this Section [38] shall not apply;
provided further, that as to the aforesaid payment or reimbursement obligations, the provisions of
this Section [38] shall apply if delivery thereof is delayed because of any of the foregoing
occurrences or events and either Landlord or Tenant, as the case may be, is able to establish that

payment or reimbursement was presented to the delivery service (including either the postal or
courier service) on or before the due date therefor.

[39] DEFAULT RATE. Any payment of any sums hereunder, or sums
advanced or expended to or on behalfof one of the parties hereto by the other party, whether by
Landlord to Tenant, or by Tenant to Landlord, which is not made or repaid when due shall accrue
interest at the Default Rate from the due date through the date of collection or set-off, as the case

may be.

[40] ATTORNEY'S FEES. If either Landlord or Tenant shall institute any
action or proceeding against the other relating to any of the terms, covenants, conditions or

provisions of this Lease, or there occurs any Event ofDefault by Tenant or default by Landlord,
the unsuccessful party in such action or proceeding shall reimburse the successful party for
reasonable attomey's fees and other costs and expenses incurred therein by the successful party,
including fees, costs and expenses incurred in any appellate proceeding.

[41] QUIET ENJOYMENT. Upon payment by Tenant of the Rent reserved
and provided to be paid by Tenant hereunder and upon the keeping, observance and performance
by Tenant of all of the terms, covenants, conditions and provisions of this Lease on Tenant's part
to be kept, observed and performed, Tenant shall peaceably and quietly hold and enjoy the
Leased Space for the Initial Lease Term and all Extension Term(s) without hindrance or

interruption by Landlord or by any person or persons lawfully claiming or holding by, through or
under Landlord.

[42] GOVERNING LAW. This Lease shall be construed, interpreted and

governed by the laws of the State in which the Leased Space is situated.

[43] COUNTERPARTS;FACSIMILES.

(a) This Lease may be executed in any number of counterparts, each of
which shall be an original, and such counterparts together shall constitute one and the same
instrument.

(b) The parties hereto agree that a facsimile or other electronic
transmission of an executed counterpart of this Lease shall have the same binding effect on the

signatory as an executed and delivered original thereof. The parties hereto further agree, for

confirmatory purposes only, to exchange copies of executed counterpart originals promptly after
the aforesaid facsimile or other electronic transmissions so that each partymay have at least one

(l) fully executed original hereof.

[44] LANDLORD'S RECAPTURE RIGHT. Subject to Landlord's

performance of its obligations to complete Landlord's Work and deliver the Leased Space to
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Tenant and Sections [5] and [3 8] hereof, Tenant agrees to initially open for business to the public
by the date that is six (6) months after the Delivery Date. Notwithstanding any other provisions
of this Lease, Tenant shall after initially opening for business have no obligation operate any
business in the Leased Space, and shall have the right, at any time, to cease to conduct any
business operations in the Leased Space, and Tenant shall incur no liability to Landlord or its

mortgagee by reason thereof (it being understood and agreed that all of Tenant's obligations
under this Lease shall continue unless this Lease is terminated pursuant, inter alia, to the further

provisions of this Section [44] or any other provision of this Lease). In the event that Tenant
does not operate or cause to be operated any retail business in the Leased Space (other than

during Excused Periods) for more than one hundred eighty (180) consecutive days, Landlord
shall have the option to terminate this Lease, which option shall be exercisable by giving notice
thereof to Tenant by not later than the ninetieth (90th) day after the date on which said 270-day
period expires, and whereupon this Lease shall terminate upon the thirtieth (3 0th) day (the
"Recapture Date") alter the date on which Tenant receives Landlord's termination notice, as if
the Recapture Date was originally set forth herein as the expiration date of the Term. Ifprior to
the Recapture Date, Tenant re-opens for business in the Leased Space within thirty (30) days
from the date of such notice, continue to do business in the Leased Space, then this Lease shall
continue in full force and effect as if the termination notice had never been given (provided that
Tenant actually re-opens within such 30-day period). In the event of a termination pursuant to
this Section [44], upon such termination, Landlord and Tenant shall each be released from any
and all liabilities thereafter accruing hereunder, except obligations which accrue prior to the

Recapture Date and those that survive the expiration or other termination of this Lease pursuant
to the express terms of this Lease. All rent payable by Tenant hereunder shall be apportioned as

of the Recapture Date and Tenant shall promptly pay to Landlord any amounts so determined to

be due and owing by Tenant to Landlord, and conversely Landlord shall promptly reimburse
Tenant for any amounts prepaid by Tenant for periods subsequent to the Recapture Date. For

purposes of this Lease, "Excused Periods" shall mean: Periods during which Tenant's (or other

occupant's) failure to conduct the operations of its business or any other business: (a) resulted
from alterations or renovations being performed in and to the Leased Space provided that Tenant
is continuously and diligently proceeding with such alterations or renovations, (b) was caused by
damage or destruction, eminent domain proceedings or actions, or force majeure, or (c) was
caused by any act or omission of Landlord, or its employees, agents, or contractors.

[45] HOLDOVER. If Tenant or any party claiming under Tenant remains in

possession of the Leased Space 0r any part thereof after any termination or expiration of this
Lease, Landlord, in Landlord's sole discretion, may treat such holdover as an automatic renewal
of this Lease for a month to month tenancy subject to all the terms and conditions provided
herein, except that Minimum Rent shall be increased to 150% of the amount ofMinimum Rent

payable during the period immediately prior to the termination or expiration.

[46] LIMITATION ON LANDLORD LIABILITY. Notwithstanding
anything to the contrary contained in this Lease, in the event of any default or breach by Landlord
with respect to any of the terms, covenants and conditions of this Lease to be observed, honored
or performed by Landlord, Tenant shall look solely to the estate and property of Landlord in the

land and building owned by Landlord comprising the Leased Space and/or Property (including
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the rents, issues, and profits thereof and therein) for the collection of any judgment (or any other

judicial procedures requiring the payment ofmoney by Landlord) and no other property or assets
of Landlord shall be subject to levy, execution, or other procedures for satisfaction of Tenant's
remedies.

[47] WAIVER OF JURY TRIAL. LANDLORD AND TENANT DO
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLYWAIVE THEIR RIGHT
TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR
ARISING OUT OF, OR UNDER OR IN CONNECTION WITH THIS LEASE, OR ANY
COURSE OF CONDUCT, COURSE OF DEALINGS, STATEMENTS (WHETHER ORAL OR
WRITTEN) OR ANY ACTIONS OF EITHER PARTY ARISING OUT OF OR RELATED IN
ANYMANNERWITH THIS LEASE (INCLUDING WITHOUT LIMITATION, ANY
ACTION TO RESCIND OR CANCEL THIS LEASE AND ANY CLAIMS OR DEFENSES
ASSERTING THAT THIS LEASE WAS FRAUDULENTLY INDUCED OR IS OTHERWISE
VOID OR VOIDABLE). THIS WAIVER IS A MATERIAL INDUCEMENT FOR EACH OF
LANDLORD AND TENANT TO ENTER INTO AND ACCEPT THIS LEASE.
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INWITNESS WHEREOF the parties hereto, intending to be legally bound, have
caused this Lease to be duly executed, under seal, the day and year first above-written.

no Seal(W)

LANDLORD:

WAYZATA BAYWEST RETAIL, LLC

By: M" fl ,
President Cy";A wzflyth' M7 f,

Attest:
ecretary

TENANT:

ANTHROPOLOGIE, INC.

By: 6M
Its: Chief Executive Officer /
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Exhibit "A"

[Land]

Real property in the City ofWayzata, County of Hennepin, State of Minnesota, described as
follows:

Parcel 1:

Trad: B, C, E, G and J, Registered Land Survey No. 1820, Hennepin County, Minnesota.

Parcel 2:

Exclusive easement for utility and infrastructure purposes, together with any incidental rights, in
favor ofWayzata Bay Redevelopment Company, LLC, a Minnesota llmited llablllty company, as
contained In the Ulility and Infrastructure Easement Agreement, dated November 29, 2011,
recorded December 5, 2011, as Document No. 4907300 (Torrens).
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Exhibit "A: 1 "

PROPERTY SITE PLAN

See attached
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Exhibit "A-l" (page 2)
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Exhibit "B" - [Leased Space]
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EXHIBIT "C"

Landlord's Work

53.93 1 of .1

PF' {I UMP/IETFi' :JJ'.'L2':| H nu p'UF'Ié-'IE'CE at 312' Mb aril- celwew asecfl'rcmécv1 {JC'CA

ANTHRC'JPDLDIBIE PR1:)MENAEIE AT WAYZATA MN - SHELL DELIVERY SPECIFICATION - EXHIBIT "C "

enart shall rot he 'EE|LI|feCI to accept ECS'JESSICIIW Of'fle Leas-33 P'en'lses- Lrlti' int 1&9I1,pected arid found the Leased Brem- gnu] all LJFCIC/CI «'y' ark
r' NItI' thus 2 LI _, -.netec bezow to be H confom [I an: the regulren'lenls uf {he Le

.. l.

JI'I

DEE¥E3R3PTiC)I*I
i. r,

1.00 GENERAL SHELL DELIVERY CONDITION
10| Delivered In a good workmanlike manner

II'I CICCOI'CISFCE!' .
h the plans afid Specmcat'zons D are] j Larword's 47-: " ct m CUPJUHCSW With the Tenam's

I '32
desrgrl specificatm'ls and aesthetic, and apprwed w T; ant

I Q 3 In compliance wim aii 'aws. mles and regulations 33 requr I: for 3 retail use
1'34 In accordance wiih all other applicaIJIe prmlsgons of the Leas:

In compliance wiih alé disatiled accessab and ifevsafesy requirements h: and from the Leased'F'remlses and to anti
'I '35

from the BLIIIdIng' Comnwori Are-as ant! Fanatics
"1" p it" I. I #11 .'I'

_Ev h I
I

v
I AI'I 1

I u I'
'~ LI r

Grawmus to be Drowdecl Within Suzy ISOI days of Leas-e execmion
2,01 SOUND & MUSIC MITIGATION

A C'l
Leased Premises delivered :ci permit scum and m Within the Leaseii Preriises typical of an Anthiijpoiogie retail
store use

Installaticn of sound management and mitigation assemtiiiee I.'-I.F,§i-:�:- ofthe -eased Premise? unlesg agreed in
2 '32 advance m Tenant to he Incated wizhin the Leased EFFEIS»

3.00 HAZARDOUS MATERIALS
1C1] Free an-j clear ofaiw and all hazardous suhsaancea presently re-gi.ilate»:! underail laws.
302 FIEE 3nd CIESI' Bf QSIJESIOS-Comalnlnfl "1:136 a LIGZEG L'II HIDEI

3 '33 FI'EE Of JI'IV IO'XIC Ol' HUD-IOL'IIC ITIOIGS
'3 0-4 Free of any radon nr :ransforniers containing or conzarreimied by 3125's
305 Praia'isiijn of all appropriate enwronmentai and Insp-ecfl-an renting upon afiecution
4.00 STRIP»OUT 8 DEMOLITION
4m Broom swepz and clean inrouahout

Free of any unused or inactive lnzenor utilé'n line; catsuit. flexible conduit EX izdnduiz, oipee duct= shafts and
4 r32 chases
5.00 HOARDING & BARRICADES

If Tenant's complete stcirefroni asgemhly s. not in place I]; zhe Landicrd's 3nrir'ip lied Grand ijpening date and subjec?
an Id apprmai by the govemirig authority pro-wide hoarding to Lie located a menin of 3'45 in frdnt elf the shopfrnn: and

facacie With 3 minimum Ei �L', Wide Dy 7'0" nigh onenrng
y Vi 'ii 4

irr iii iiiiting r' In ,I :Ih

'34 Furnish and Inszail solid�core weed door nitil'y inclaizing hint"as; and door frame X

Cl 5 Paint existing face of hoarding With two ill u .zs of Germ-glow white paint to mat Benianur: Moore OIL-7
-10a Furnish anti n5di I (IOOI' 'CCK hardware Jnld EDIE-E

.37 'I and TenantRQI'FEJ'VCII 3nd CIISDCISGI DI TOJFIZIIHC' 'N'IIh dJI6S« tfl I36 IIOEJIGIIIGIEU IJBT'NE'EET' LIIII'IGIC

6.00 FLOORING
D I Pro'nde 3 Smooth and Cleari condition ior the floor and stall :riroma'oii'. the Learaei:l Premises

_
., _

.. r- 1 i

.L
i'y ,II v , , .

:J

,_ J? Flooring on ail levels ahaél p. delivered ~5trLiuztur.:4II-; sound anlj satisfy t're tello'mnigi "ooi' Ioav:l requirerrienzs
J Reiall tree With a Ioai:l ca atlly of ICOIIJSI'stia'I
I) I�'Ighnenc�zity sheIV'iiag an {i.1: tockroon" uee ulnar: a load capacity of IZEII'le ft

7.00 ELEVATORS E LIFTS
70! I I [xI NIET USED
3.00 STAIRS AND VOIDS
a oi Inc-T USED I [ x
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:1� e 2 PM
Hi' :: CEMME?-JT'5 :cUiJLJI'J 1.: w Women-3:5 at Nayzam Mt. shell :eluery acauficauon doc;

ANTHROPOLOGIE PRC)MENADE AT WAYZATA MN - SHELL DELIVERY SPECIFHIATION - EXHIBIT "I."
*ananl ahml ro: be 'equired to accept eossewon of me Leaeec P'emses mi firm was Inmemo and Vow: the named hem-39$ and .14 .anctcrd Wolf

notes he ow to be H -:::nfc-r*n::r-:e wnr- [h : thiblt new the recunrement. ofthe Lease

-A

n. I

DESCREPTRCH'I

900 WALLS
_..Provide full helgrt c: {T'e'ar frin'efl Will" thrl"UG"0U' 7"" LQJSFI" PFPIWISPS W In CF'WSS l'r'itlno frfim hTl'UC Uri flDLIF [0

~'JI
ceiling dpck roof or Struc'IJrJ saff abuup true anuJ to Industry S arllardo

F'Onmelnr w ills con mcm :hafislrrases and arr «Ing walla Pen-Jo Tanant Ide uf Lamar} Prpmlsws fronw

4J structural floor to celllrg deck mof or :t 1;".rx Inrural mt' fi' " shefithlno mac-Ir" 'Jerl and rnbhF-cffit
for p'untlng

r1 'J.) Provme flra rate; assem'wlles and brew" ng as rfiqum'vc h, re gouemmg au'horr/ .1an Lodz:

1000 CEILING E STRUCTURAL SOFFIT
3DP| Ce: mg deck delivered n lean free af any na .925 filepmofing railing are! ac'eowe'

Any Intenor Lmlr'In; lines condmt flexzible conduit Bx ro�ndu: opAe EIUC'A :hdfl anJ rhaeee to >9 loomed wutl'lUIZ minimum 14'Q cearance between he structural finer and the 10mm of the Mr ung elAment

Provrde a metal .rape:e sub-armcture Js)=mbr/ sucr as Jmsmm throuurou 'he Leased Premises tor attachment of
"3|" Tenant> fixtures ducts. condurt plumhrm Inps arr jfhAr Tenart prmlded AquupmAnt wsth IagoLrt are apacmg as

_

definecl In Emmi: ""-
1100 ROOF E WATERTIGHTNESS
i'ul The Leased Pramrbes snarl delwArALl watcnlgr and frEA of 3r,

Provrde thA code mandated Inwlatlor ual mmrmum urtrr 5pm, nsulatron applred to he undersrde ofthe
. _..-

rr d 3F. Arr: J h . 'nn arr Wynn"Ian
.

1'.".I III'II II 'Ar II] ;FI r _II:,A..I I; LII; _:.I p: c _,II_
Insulahc:n anIJ Intumegcent assembly to be approved3v Lardlcrd ram ascroval no: ICI he unreasonabIy wIthheIdI

12 00 UTILITIES

j -1

1
Pmwle aII LIIIII'Iea to b9 used or Lat-:umed m 're Lnased PrAn'IseJ InI lurlirg AlertnCIt/ IeIeohone and mtr�r INIU'I

SLIffcIenI LapaCIt', for Tanant'u retall u :A of he LPasen PrArr 5A5

IfiIZ PrcIIIItII: s'LII) In Iocatlons Imthlr the LDaSAd F'erICA'A fEII' 3|I utlme: to Tanart's desIrr-Id locatlnns for "In, new aerwce:

flu? Prowde meter: sub meIera or rhArk rnr�tAn an spar-wed n3 the I} wArrIngILIrIgdlctIUn feral: LItIIrr'es unless meaxurF-d
wa '1 pro m1 meknod or If pan of crrnmnn arI-a h'aln'Anante AMI *PA:

13 00 ELECTRICAL
Plowoe PlecIncaI semce to 3 IocaIIon wIIhIn the Laased PrArrIsefi I-SOOA 3PI- IAW '277'480 I Tenant Shall aroma
L'mmflrq My». 1.� olorh-Ir Ipr�I Ipro- 'r-Im 'I'pr gr- AFI'III'AA' In nrf-rm 1th [In NW 'prvira rIaIwIIIrpmsrII anI ahauIrI Ihu

1301 IDII IIII IIA I UII AIIA Ir III r -_I r 'A IIAIII III I

Leased Prprmczeb
I302 Pronde roanuII and feeder wwe: Irom Te maIn Alectrr svachgea! Ioam a a WIthIn he Leased Prenmee

ling Prowde 1 meter sockel and hummer

I304 PrDVIcIe the eIectrIc paneI NI'IhIn the Leaste Prer'uses
1:11: Provirlea IEGIQOB' Step-down rqnnforrrermthlnthe AJSAII PrAmISI-c 1= pAr Tenant specrficatIorI
14 00 TELECOM & DATA

PIJVIrIe 1 2 r'r'anIIIt 1an pIIII s rg frIzrrI the ITIaIn sz III:hlng :4. II AI III _ , II'III I-I- I. IIIIhInIJI'I the LeaoFIrI Jremlae
14 -eased JrernIsesPmVIrIA 'I 4' D I 4 -C" pl;Iwnod hacker :IoaII'I .IIII" n the!

Prevude 1 I" empz conduit pulI�string mth oIl-mve ardent: Ion 3m horII he *enanl's proposed star locauon 35
14p)

defined n EInmIt I. -2 Io a poInIIIIIIlhIn 'nA Lease-3 PrArnsee
15 00 GAS
I*'I [nrruser n
1600 SANITARY SEWER

Prowde a .1 nlhr'; sewer lIre AlJt, n to '
mutually Inreed Ioc'mcn I'Atween L1ndl0r I 1an '"eIn'IIII at IrIJ rP'IIarIn III,'bl'l 1an wrthlh the LmAAd PrA'mce"

1592 koer m'un CIAIIIArFIIJ' Ir IJIJIJFI NrIrIIIng IIrIIAr 'InLl 'ree-'f1nI, I2lIfl'rIIrtIIJrIc 7mm Ihp pIIIrI of Antr/ nto Ihca L

F'rAnIlses 'II'IIJ OIIICIdA of [he Lea'ed "Arnie-4A
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5-. F: 0T4C 7v

5 at Wayzala MN inhell sewer, »3.014 AH Prorflenac eCIficaum doc-

ANTHROPOLOGIE PROMENADE AT WAYZATA MN - SHELL DELIVERY SPECIFICATION - EXHIBIT ""'

on due Dramas." UMI' Teran! was Inspected and 'curc me Lease-'1 Dremaes and 31 JIFG'GFO WalkTemp: mm! no! he -equned to :c cepv 3r L

MI... I: no be In c::unfomenl:e NitI' th s Exl-ulmt an: the requirements of the Leas-e

v

"4
L w

DESCRIF'TIC7I'I

H3 I33 I Pro-«Icle hem it: :he sanitar',-'V 'Gl' 'I'IE 'q'fl'l'm N'IE LBBSEU 3'9H'I|S€S l [x
17.00 DOMESTIC WATER
17Dl Provide 1-1 I,

-.-.4 domesztc water ne stLlh�irl a: 3 location approved by Tenant within the Leasw Premises

1702 Pro-ride a main valve at the connecf'er Domt -N:thirs [he Lens-9:1 Premraee

18.00 HEATING. VENTILATION & COOLING
Prowde new mlly'~ccera:r:nal H'. AI; mts to Tevanfs specrficauons 4Lenno:v or Trane manufaclurer or approved

IBDI equal; to prowae Tenant mzr a m-nmnum are v
V ton pet 250 severe feel Q'sum: a! Ieasaoze square feet for the

Leased Premises
r8132 Provide all base installatioo ant: equcment, nciudirg {3:3 applicaljlei

Ci nee: pumps
IJ EUndenSGf Llniia'

C arr-handlinq and ventilatiori emcrren:
i1] ooinlfi of connection :0 'aenzcol '5 afls minim the L sed Premises
E g. must shafts ar'o' duct"- sized :o Tenant's 305:: cations to ,3 point within aha Leased Qren'nses

smoke dents for emactuzn :where applicab-fe,i wrthir the Lease:fl Preniiies
trash-air 5Lppi'y ducts tn: 3 pom riv-zhir: ti'e seij Premises
wa'er or retngerani fines. rsuppi, am rezurn: within :he Leased Premses
coorcilnaie air and water terroerofues iiniorriing anti ouigomgi With Tenant's engineer
shut�off "waives Within tree Laaseij Premisee

,2 1-:concien Sate water lines. or receptors imiihiri tre L ...
' elj Premises

pads. curbs andi'or oases for ewterior systerr:s ndudu'g fiorjr oeretrations
1 i'ca»voiiage "" Fii'i

,, iii 'Hii il i

GJSCOI'SHECT 3x DUS COHHEEUIIH

D
smoke andior [LO duct detecicirs 3t sugary and return points at each unit. as reqwred toy code and the 9019mm;
authonrl

XI duct stub Sleeves tram the mechar'cal onit through :'ris motor ceiling deck penetration into the Leased Premises

18 I33 Pro vide points of conne rn for any necessar, or code�reqtiired chaseg. shafts or exhausts

19.00 SHOPFROVNrTiSIGNS
8 new:

-..-,Pro. f:
i' 1 i or able eflon to , .rp T«i iii ': apaticaiion for storefroni "an voiacade

in; _ i 7 L
TTIDJJ' 1i" i'.ii' l'v

'i,ir i iii ii ,- ' ,ir'i '7� , vr DW-p.' gr. "pp. refill
r. 7 C

1 .

v r. v

.

.
_ i ii V." r _; M'

haying iunsdiclion
irl 2J Provide a shopfront fagade Dorie-'mctaj for attachment of Ten-ant"; shopfront a'ystent

Pro-ride all iJuiIdirg iJLiik d s neutral are and intermediate coitimh finishes which are no: part of Tenant'a she-prom:
19 iiiodiflcations, to Landlori: E .gh and JF' catio-"i 3

:1-Inezailatiori ofTenant'e orototy'pi eaigri 3m soeoificaticii'-, :iiorig all elevations of the Leased
1.9 D4 Premi cg: as permitted :2 'Tnu 3| or r, :m

Prouiizle ali means of egires ti rav' of! Lease 'F' ' nee he'll conditior- gagittginn Tgngnt'g e, torgtrggg
iEi U . Entrance 5 ,flj IZCin'iDI) "Nil"- BI' BODIIE. tie , r, . arvl 2i: by quire-niet'ite Assemblieg tr; inclurle

3 Steel door and frame to satisfy the acpi'cac-e tire-raring 'eouiremerits
I) sever oi panic hardware as requirevzi h, ire governirg uhSdim'on wetri 3 aatin nickel finish

7-pln constrticzior core: 3m Irritant-ll key ante. Mitt ten IOfI key sets
Later"; '0' Jli elevati41~rsProvrde complete lacade :iniJ 5n

- ,'l
4

iii t; ll, _. ._

,
_ _

.. i 'i�l 4 terml Outlining and sgn ighlmg y
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iage4-3f4
FF '»"."i ' ;, _, ;; g '.'i""'" » < ,' ' ' Hr»

ANTHROPOLDGIE PROMENADE AT WAYZATA MN - SHELL DELIVERY SPECIFICATION . EXHIBIT "C "

enanl shall not be 'eauued 'c scam! evesun c! 11-:- Lsasec P-cmlm mu Tenant was Inspected and 'ounu '11: 42059.1 vrenv see: and all urc'ad Wm
'IC tc�A Dawn to be I'I-20t'lom13nce'.VIth Ins Eihibli arm the recuwememz at the La...

Uh.
1..

Ln
[JESCRzPT L3H

l
._ , . .. »

i i'i ;_ lii' 1i; 3,,

uéfepct or lé RICE

20.00 SHELL STRUCTURE

20 ill Ensure Tub ting Structurfi i'fh " the Li'� 15ed Prentisee .3an adjacent dependent structure. in structural-:ii ecunc anti
meets or exceeds all applicmm� StmCturail r19 requirements
Perfcrn'v any moo? ratio: a _ttl'lET Sting. ri�:cture 0' ml{lm4m onal structural inmrovements directly arising *'rom 'er-ant'::-

20 02
proposed structural irnpramnients tn: the Lea-3290' :'l'El'l'llSE'S

21.00 SPRINKLERS
, , ,

I

Pray 1

,ii l. t». 1
.

{�4 r}ElDl
reQuiren'ents. FC'JIIHI'IQ'

DedlCa�E'L Qpririr'er riser :jLzndlrlrd urn-3y prmide a snared nser if permitted by the governing mutant; and card»; far the
CI

retail use of the Leased Prerrii
,

| H] ri 'i ii A' i 'Lm lJF'Ce' </- '
,.

1

u: ,
_ » «Fl P'en'

v ,
i L "Ill ,l 'l _,

I'I Sprinkler neacs
2l-02 Provide sufficier-i water capacit', : p'essure 1;" 'ermr :: sprinkler systeni
2103 Sprinkler heal: '3an diatribLitign mo- f ..1 ion to satisfy Tenant's fit-om requurements
22.00 LIFE-SAFETY SYSTEMS

.;
'22.C|

Provide an aflaresc�abie paint- v:w:-nnecti-3n and telemetry' m: iii". the Leased Premises for Tenant's camel: :91 tn

Landlord'o tease-bunch g fire alarm ar:1 wrtmls.
22 0; Provide infrasiruutllre elemenzs lr'ltZIUC rg Lima and conduit from base-building controls {:3 the Leased Premises

22133 Provide firealarm 37-: rte-safer; System associated Wifi": the Lassec' Premises ans Tenant mprmements
23.00 SMOKE EXTRACTION
23 GlTNGT USED 1

x

24.00 FIRE PROTECTION 5 SEPme
Dr,.;1:r-c _._

z or fi'zsrt ' N'l" n "w Unfit :'uMiém 1W1 'c'wr-éi" mu Lafaefi'l
.. 111 lllli'b .'1i" ,H" 1_l : 9W _ll ,ll TSP;

eientenzs Witnin the Leased Premise; :I'JElI wnditior
25.00 COMMON AREAS 8 FACILITIES
35m Ccznstrucalon of all builcing common areas amt facilities lncludingi

a SldeWBIkS roadwals anij fines
l) parking areas Witt? SUMCEF'. parking for the retail use of the Leased Premises

permanent electrml Sat-WEBB

LI telephone anti .9- system-5 tn: the tuiloing
Q stree: and e;ctei'l;r oulrlirg lightsng

hardscaping_ landscaping. Jr'd mgazion
atorn'r sanitan; sewer?

egrass a. ir towers
'oof JC'.' footpaths lad-cars anti r:i'lirq aslsxeml>lies

END OF DELIVERY SPECIFICATION
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Exhibit "01" - Facade Control Zone
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10.

11.

Exhibit "D"

[Title Matters]

Any lien, or right to a lien, for services, labor or methanol heretofu'e or hereafter furnished,
lnmosedbylawandnotshowninthepubllcremrds.

1

RealatatetaxespayablehthEyearZOMammereafier.

Rights of tenants under unrecorded bass.
Other than to the Leased Space.

SubjecttomineralsandmineralrightsrasenedbytlwStateofMimta,shownbyrecflzlon
Utenerfifirataeoftfle.

Easements for drainage and utilfty purposes as shown on the recorded plat ofWayzata Bay
Center, shwm as a recital on the certificates of title.

5

Terms, conditions, covenants, provisions and agmemmts set forth in the unrecorded PUD
Development Agreement dated October 21, 2008, as disclosed by the Memorandum of PUD
Development Agreement, executed Deoenabel' 9, 2008, recorded January 9, 2009, as Document
No. No. 4605369 ('I'orrer'rs).

Easement for utility and infrastructure purposes, toged'la' wida any Incidental rights, in favor of
Wayzata Bay Redevelopn'lerrt Cornpany, LLC, a Minnaota limited llablllty company, as contained
in the UtiIity and Infrastructure Easement Agreement, dated Nmnber 29, 2011, recorded
December 5, 2011, as Doormat No. 4907300 (Torrens).

Ten-no, conditions, covenants, provtsions and agreements set forth in them
Redevelopmerrt Agreement dated October 21, 2008, amended by unrecorded First Amendment to
Redevebpnerrt Agreen'lent dated December 15 2009, and by unrecorded Secorld Amend'nentto
Redevelopment Agreerrlent dated December 7, 2011, as disclomd bythe Memorandun of
Redevelopment Agreement. executed February 27, 2012, recorded March 12, 2012, as Docunent
No. No. 4934986 (ferret-Is).

Covenants, oonriions, restrictlms, obligations, provisions and easemmts as contained In the
Master Declaration The Promenade ofWayzala damd May 10, 2012, reoorded May 11, 2012, as
Document No. 4954333 (Toners). Amended by first Amendment to Master Declaration The
Promenade ofWayzata dated September 30, 2013, recorded October 10, 2013, as Documem No.
5123336 (Toners).

Terms, conditions, cements, provisions and agreements set form in the Declaration of
RedprocalfiasarmlsamcovaransmrThemadeofWayzataWestBbckdated
December 17, 2013, recordecweoember 18, 2013, as Document No. 05140612 (Forums). (As to
Paroelsland 2)

Mortgage, Security Ageement, Assignment of Leases and Rents and Hmre financ'mg Statement
dated December 17, 2013, recorded December 18, 2013, as Docrment No. 05140618, made by
Wayzata Bay West Senlor Housing, LLC, Wayzala Bay West All Age Housing, LLC, amd Wayzata
Bay West Retail, LLC, in favor of TCF National Bank, a national banking association.
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Exhibit "E"

Environmental Reports

-Phase II Environmental Site Assessment dated March 6, 2008 prepared by American
Engineering Testing, Inc.

-Development Response Action Plan ("DRAP") dated March 25, 2008 prepared by
American Engineering Testing, Inc.

-Letter Addendum to DRAP dated April 21, 2008

-Additional Phase II Environmental Site Assessment dated April 21, 2008 prepared by
American Engineering Testing, Inc.

-Project Status Report dated January 26, 2012 prepared by American Engineering
Testing, Inc.

-Final Response Action Implementation Report dated July l3, 2012 prepared by
American Engineering Testing, Inc.

-Letter dated August 2, 2012 from Minnesota Pollution Control Agency concluding that
soils were managed as proposed and stating that MPCA has closed the release site file
and no filrther remediation/cleanup work is required in response to the identified
petroleum contamination
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Exhibit "F"

Relevant Provisions of the Declaration

The Leased Space shall be used exclusively for office, commercial or retail use

Any outside seating shall be subject to the Master Board of the Master Association.

The use of the parking Facilities serving the Shopping Center, driveways, and other

parking areas on the Shopping Center, and the types of vehicles and personal property permitted
thereon, shall be subject to regulation by the Master Board of the Master Association.

Unless authorized in writing by the Master Board, parking spaces shall not be used for

purposes which would prevent the parking of a standard size automobile in the parking space.
Flammable, explosive or other hazardous materials or substances shall not be stored in the

Parking Facilities.

The streets, walkways, driveways and other portions of the common elements used for
access to and from the Shopping Center may not be obstructed, or used for parking, storage,
activities or any purpose other than access and authorized parking.

No structure or other Improvement of a temporary character such as, but not limited to,
house trailers, vans, shacks, sheds, animal enclosures, fencing, or other temporary or accessory
buildings or structures, shall be erected, kept or maintained on the Shopping Center, except as
authorized by the Master Board.

The Master Association shall have authority to promulgate, administer, and enforce
reasonable master rUles governing vehicular and pedestrian traffic, including reasonable safety
measures, speed limits and other use restrictions on private streets and walkways on the

Shopping Center. The Master Association may enforce the Master Rules by such enforcement

procedures as it deems appropriate, consistent with state and local laws and regulations,
including without limitation levying fmes and towing. All vehicles, bicycles or other

transportation or sports devices shall be operated in a careful, prudent, and safe manner; and with
due consideration for the rights of all residents and other users.

The Shopping Center shall be occupied and used so as not to cause a nuisance or

disturbance, nor unduly restrict, or interfere with other person's use and quiet enjoyment ofUnits
or other parcels of the Shopping Center. Notwithstanding the foregoing, it is recognized that a

mixed-use development such as The Promenade is located in an active, urban area and involves a

variety of business activities that can generate a variety of noises, sights and smells typical of
urban environments. Such normal noise and related activity are an inherent and normal

consequence of an urban development and shall not alone, in the absence of aggravating
circumstances, be deemed to impair the use or quiet enjoyment of the Shopping Center by other
lawful occupants or users of the Shopping Center.
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No use shall be made of the Leased Space which could cause waste to the Shopping
Center, cause a material increase in insurance rates on other parcels within the Shopping Center,
or otherwise cause any unusual liability, health or safety risk, or expense, for owners and

occupants of other parcels within the Shopping Center.

No goods, provisions, equipment or materials having an offensive odor or noxious nature

or anything that could create a nuisance or an unreasonable fire hazard or undue load on

electrical circuits or cause unreasonable vibration or undue heat or noise shall be used, kept or

permitted in or about the Shopping Center. No debris, garbage or refuse shall be placed, left or
discarded anywhere on the Shopping Center, except as deposited in proper receptacles supplied
and placed for that purpose.

The Leased Space may not be used for any of the following businesses, trades,

occupations or professions, whether carried on for profit or otherwise: pool hall; amusement

arcade; adult book store; adult theatre; adult amusement or novelty facility; any facility selling,
providing or displaying adult-oriented or pornographic materials; any facility selling, providing
or displaying equipment which facilitates the use of controlled substances in violation of any
federal, state or local law, regulation or ordinance; any facility selling, storing or using inherently
dangerous products or substances such as guns, explosives or dangerous chemicals; auction

house; flea market; sleeping quarters or lodging; warehouse; open sales lot, pawn shop; any
industrial use ormanufacturing facility; taxi terminal; tattoo parlor; or car wash.

The Leased Space shall be used in such a manner as to avoid causing a nuisance or

unduly restricting, interfering with or impeding the use of the other parcels within the Shopping
Center.
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Exhibit "G"
Kiosk Depiction (4 pages)
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STATE OF MINNESOTA DISTRICT COURT

COUNTY OF HENNEPIN FOURTH JUDICIAL DISTRICT
CASE TYPE: Eviction

Wayzata BayWest Retail, LLC, Court File No:

Plaintiff,

vs. EVICTION COMPLAINT
(COMMERCIAL LEASE)

Anthropologie, Inc.,

Defendant.

PlaintiffWayzata BayWest Retail, LLC ("Landlord"), as and for its Eviction Complaint

against Defendant Anthropologie, Inc. ("Tenant"), states and alleges as follows:

PARTIES

1. Landlord is a Minnesota limited liability company with its principal place of

business located at 2845 Hamline Avenue North, Roseville, Minnesota 55113.

2. Tenant is a Pennsylvania Corporation with its principal place ofbusiness located at

5000 South Broad Street, Philadelphia, Pennsylvania 19112.

JURISDICTION

3. The Court has personal and subject matter jurisdiction over this action as Landlord

is a Minnesota resident, and Tenant transacted or currently transacts business in the State of

Minnesota, and has sufficient contacts With the State ofMinnesota.

VENUE

4. Venue is proper pursuant to Minn. Stat. § 542.09 as the as the real property at issue

in this matter is located in Hennepin County, Minnesota.
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27-CV-23-1686 Filed in District Court

FACTUAL BACKGROUND

5. On September 3, 2014, the Landlord and Tenant entered into a commercial lease

agreement (the for approximately 9,500 square feet of space on the ground level of the

Promenade Building (the "Building") owned by Landlord and located at 803 Lake Street, Wayzata,

Minnesota (the "Leased Space") for an initial term of ten (10) years.

6. On March 1, 2015, pursuant to the Lease, Landlord delivered the Leased Space to

Tenant and Tenant accepted delivery.

7. The Commencement Date (as defined in the Lease), inter alia, is the date which is

120 days after the Delivery Date, but is subject to a "Commencement Date Condition," as set forth

in Section 30 of the Lease. (See Lease, schedule, Item L; Section 30 of the Lease)

8. Pursuant to Section 5 of the Lease, commencing on the Commencement Date (as

defined in the Lease), Tenant agreed to pay annual Minimum Rent (as defined in the Lease) in

equal monthly installments on the first day of each calendar month during the Initial Lease Term

and any Extension Term. (See Section 5 of the Lease)

9. Pursuant to Section 6 of the Lease, in addition to Minimum Rent, and in addition

to any Additional Rent (as defined in the Lease), Tenant agreed to pay Landlord an additional

percentage rent

equal to five percent (5%) of "Gross Sales from the Leased Space"
(as hereinafter defined) for such Percentage Rent Lease Year in
excess of the quotient of the Minimum Rent payment during such
Percentage Rent Lease Year divide by .05 (the "Percentage Rent
Base").

(See Section 6 of the Lease)

10. Pursuant to Section 7 of the Lease, in addition to Minimum Rent, after the

Commencement Date, Tenant agreed to pay Landlord Additional Rent (as defined in the lease),

including, Tenant's proportionate share 0f real estate taxes levied against the Property (including

State of Minnesota
2/7/2023 6:58 PM

Lease
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the Building and the land on which the Building is situated) and CAM Charges (as defined in the

Lease). (See Section 7 of the Lease)

11. "Rent" is defined in the Lease as "Minimum Rent, Percentage Rent and all sums

payable and collectible as Additional Rent." (See Section 3(e) of the Lease)

12. Pursuant to Section 30 of the Lease, the Commencement Date was conditioned

upon the Landlord entering into

"written, legal, valid and binding leases for space in the Property
(except as noted) with (i) Lund's, located in the Superior Block of
The Promenade atWayzata (adjacent to the Property, and (ii) at least
two of the following ten retailers: PaperSource, Francesca's,
Arafina, Ala Mode, Lululemon, yogafit, Invision Eyewear,
Charleson Shoe Co., solidcore or Lou & Grey (or replacements
thereof approved by Tenant), and (iii) retail tenants and restaurants
of the type typically found in first-class shopping centers located in
the Minneapolis/St. Paul, MN metropolitan area occupying at lease
seventy-five (75%) percent of the total rentable retail area of the
"West Block" of Property (exclusive of the Leases Space by
inclusive of the occupants described in clause (ii) hereof), all of
which shall have opened for business to the public (the
"Commencement Date Condition."

(See Section 30 of the Lease)

13. In the event the Commencement Date Condition was not met, and Tenant opted to

open for business, Tenant was only obligated to pay Landlord "Alternate Rent," defined in the

Lease to mean "five percent (5%) of all of Tenant's Gross Sales fiom the Leased Space." (Id.)

14. If the Commencement Date Condition was not met for eighteen (18) months,

Tenant retained the right to terminate the Lease. (Id)

15. In the event the Commencement Date Condition was met, Tenant is required to

"immediately commence payment of filll Rent." (Id.)

16. On February 1, 2022, Landlord sent correspondence to Tenant, informing it that (l)
the first criterion of the Commencement Date Condition had beenmet, (2) formally requesting that
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Tenant approve two then-current tenants as fitting Within the parameters necessary to meet the

second criterion under the Commencement Date Condition, and (3) as it anticipated satisfying the

third criterion on April 1, 2022 as one of those tenants would be installed, requesting that Tenant

begin paying filll Rent at that time.

17. Having heard no objection from Tenant, on July 18, 2022, Landlord sent a "Notice

of Commencement of Full Rent" explaining that the commencement of Tenant's requirement to

pay Full Rent would begin on August 1, 2022, as the Commencement Date Condition had been

satisfied.

18. Despite the notice, Tenant failed to pay the full Rent amount for August, 2022.

19. On September 19, 2022, Landlord sent a Notice of Failure to Pay Full Rent,

notifying Tenant of its failure to pay full Rent and its default under the terms of the Lease.

20. Tenant failed to pay the full Rent for September, October, November, and

December 2022, as well as January 2023.

21. Pursuant to Section 21 of the Lease, an "Event ofDefault" occurs under the Lease

if Tenant

fails to pay any installment of Rent which is due and payable
hereunder by Tenant and such failure continues for a period of ten
(10) days after Tenant's receipt ofnotice thereof from Landlord

(See Section 21 of the Lease)

22. On January 4, 2023, Landlord sent a Notice ofDefault to Tenant, stating that Tenant

has defaulted under the Lease for failing to pay filll Rent. The Notice ofDefault provided Tenant

10 days to cure the default, in the aggregate sum of $128,464.68.

23. Tenant failed to timely cure the default.

24. Pursuant to Section 22 of the Lease, upon an Event ofDefault, the Landlord may,

at its option:

4A
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(i) Terminate this Lease by giving ten (10) additional days' prior
notice thereof to Tenant and, upon the expiration of such notice
period, this Lease shall terminate With the same force and effect as
though the date of such notice were the Expiration Date, and all
rights of Tenant hereunder shall expire and termination, but Tenant
shall remain liable as hereinafter expressly provided, and/0r (ii)
Without terminating the Lease, re-enter and take possession of the
Leased Space and expel or remove Tenant and any other person
occupying the Leased Space in accordance with applicable law
Without liability for prosecution of any claim or damages therefor,
and/or (iii) Exercise and other rights and remedies available to
Landlord at law or in equity.

(See Section 22(a) of the Lease)

25. Pursuant to Section 39 of the Lease, delinquent amounts accrue interest from their

respective due dates at the Default Rate under the Lease of 10% per annum. (See Section 39 of the

Lease)

26. Pursuant to Section 40 of the Lease, if an Event ofDefault occurs, and an action or

proceeding is initiated, the prevailing party shall recover reasonable attomey's fees and other costs

and expenses incurred. (See Section 40 of the Lease)

27. Tenant is in default under the term of the Lease as Tenant failed to pay Landlord

amounts owed pursuant to the Lease. As of February 1, 2023, Tenant owes Landlord $180,540.50,

in addition to such attorney fees and other costs as provided under the Lease.

28. Landlord notified Tenant of its default on September 19, 2022, discussed the default

with Tenant's attorney over the phone on December 14, 2022, and sent a Notice of Default to

Tenant on January 4, 2023, thus satisfying the notification requirements under Section 21 of the

Lease.

5
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COUNT I
(Writ ofRecoverv - Eviction)

29. Landlord hereby incorporates paragraphs 1 through 28 as if fully set forth herein.

30. Because the Leased Space is commercial space, the disclosures required under

Minn. Stat. 504B.181 are inapplicable to this matter.

31. Tenant has defaulted under the terms of the Lease by failing to make payments of

full Rent (as defined in the Lease) for the months ofAugust-December 2022, and January 2023.

32. Despite notice and an opportunity to cure, Tenant has failed to cure the default.

33. Pursuant to the terms of the Lease, in the event of a default, Landlord is entitled to

re-enter and take possession of the Leased Space and expel or remove Tenant and any other person

occupying the Leased Space in accordance with applicable law.

34. To that end, Landlord is entitled to an immediate Writ of Recovery in order to

recover possession of the Leased Space from Tenant as Tenant unlawfillly detains the same due to

Tenant's failure to pay amounts due and owing Landlord under the Lease as well Tenant's ongoing

violations of the terms, conditions, and covenants of the Lease.1

WHEREFORE, Landlord demands judgment against Tenant, issuing a Writ of Recovery

restoring Landlord to possession of the Leased Space in possession of Tenant, ordering Tenant to

remove all personal property from the Leased Space, restraining Tenant from committing any

waste upon the Leased Space, awarding Landlord its costs, disbursements, and reasonable attorney

fees incurred herein, and granting such other relief as the Court deems just and equitable.

1 Landlord does not waive, and expressly reserves the right to file a separate action or separate
actions against Tenant and/or any other persons or entities for any and all relief to which Landlord
may be entitled under the Lease and/or applicable law, including without limitation to collect the
amounts the Landlord is owed under the Lease and/or to seek any damages arising out ofTenant's
breach of the Lease

6

Minnesota Court Records Online (MCRO)
Seal



27-CV-23-4143 Filed in District Court
State of Minnesota
3/31/2023 9:46 AM

27_CV_23_1686 Filed in District Court
State of Minnesota
2/7/2023 6:58 PM

ACKNOWLEDGMENT

Plaintiffhereby acknowledges that sanctions may be imposed under the circumstances set

forth in Minn. Stat. § 549.211.

Respectfillly submitted,

BASSFORD REMELE
A ProfessionalAssociation

Dated: February 7, 2023 By: /s/Jeflrey 1). Klobucar
Jeffrey D. Klobucar (#0389368)
Madeline M. Gustafson (#0402040)
100 South Fifth Street, Suite 1500
Minneapolis, MN 55402
Telephone: (612) 333-3000
Email: jklobucar@bassford.com

mgustafson@bassford.com

Attorneysfor Wayzata Bay West Retail, LLC
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