Select Board Meeting

Monday, February 24, 2025 7:00 PM
Select Board Room, Town Offices

36 Bartlet Street Andover, MA 01810

IL.

IIL.

IV.

VI.

VIIL

Call to Order - 7:00 P.M.

Opening Ceremonies
A. Moment of Silence/Pledge of Allegiance

Town Manager Report

Communications/Announcements/Liaison Reports

Public Comment

Public Hearings
A. Alcoholic Beverages License — Transfer of Liquor License

Board to review and consider voting to approve the application of Gill Liquors Inc.,
doing business as Village Square Liquors, at 89 Main Street, Andover to transfer an
Off Premise All Alcohol Retail Package Store Alcoholic Beverages License from
Ganglani Corporation, doing business as Redstone Liquors, at 89 Main Street,

Andover.

Regular Business
A. Verizon Public Educational and Governmental (PEG) Access Channel

Board to receive an update from Andover Television and consider voting to add a
fourth PEG channel on Verizon, in high definition (HD).

B. Annual Town Meeting Articles

Board to consider voting to take a position on the following articles:

P21

Zoning Bylaw Amendment - Accessory Dwelling Unit Regulations

P22

Zoning Bylaw Amendment - Flood Hazard Overlay District

P23

Zoning Bylaw Amendment - ID Zoning District Medical Center or
Clinic and Indoor Recreational Facilities

P24

Zoning Bylaw Amendment - Special Use Regulations

P25

Zoning Bylaw Amendment - Off-Street Parking and Loading

P26

Zoning Bylaw Amendment - Landscaping, Buffering and Lighting

P29

Street Acceptance and Taking of Portion of Fleming Avenue

P32

Bylaw Amendment Town Manager Appointments Consistent with the
Town Charter

P34

Amend General Bylaws: Water Restrictions

P35

Requirements for a Private Warrant Article to Call a Special Town
Meeting (Home Rule Petition)




VIIL

IX.

C. March 25, 2025 Annual Town Election Warrant

Board to consider voting to approve the March 25, 2025 Annual Town Election
Warrant.

Executive Session
A. Board to vote to go into Executive Session for confidential communication with Town

Counsel pursuant to option 3 to discuss strategy with respect to collective bargaining
for the America Federation of State, County and Municipal Employees State Council
93 Local 1704 AFL-CIO, Andover Independent Employees Association, Andover
Police Patrolman’s Union Massachusetts Coalition of Police Local 477, Andover Police
Superior Officers Association NEBPA Local 99, Andover Public Safety
Communicators NEBPA Local 109 and International Association of Firefighters Local
1658 AFL-CIO; for the Chair to declare that an open session may have a detrimental
effect on the negotiating position of the Town and/or

. Board to vote to go into Executive Session for confidential communication with Town

Counsel pursuant to option 6 to discuss the purchase, exchange, lease or value of real
property, for the Chair to declare that an open session may have a detrimental effect
on the negotiating position of the Town; and/or

. Board to vote to go into Executive Session pursuant purpose 7 to approve and not

release Executive Session minutes of January 27, 2025 and February 10, 2025; and not
to return to open session.

Adjourn

If any member of the public wishing to attend this meeting seeks special accommodations in accordance
with the Americans with Disabilities Act, please contact Amy Heidebrecht in the Town Manager’s Office
at 978-623-8213 or by email at amy.heidebrecht@andoverma.us

MEETINGS ARE TELEVISED ON
COMCAST CHANNEL 22 AND VERIZON CHANNEL 45



TOWN OF ANDOVER WISFEB 10 PH 1: 35
TOWN CLERK’S OFFICE O
36 Bartlet Street oW} GF ANDOVY [r\,;,nub

Andover, MA 01810
978-623-8230
www.andoverma.gov

ALCOHOLIC BEVERAGES LICENSE APPLICATION

.395"“_55.5/ ENT;'._T.Y NAMF" G5l si{1 Tdquors Toe
‘DBA:
SE s A 9 Main Street
PREMISE ADDRESS: A Mon Srres

e e Andover, MA 01810
MANAGER/CONTACT NAME P
EMAIL:

BUSINESS MAILING ADDRESS
(nf dufferent from premlse)

fno/ssn

Please select the license transaction for which you are applying below.
Each transaction has an application fee of $125.00 made payable to TOWN OF ANDOVER,

[ New License O Change Corporate Name I Change of Corporate Structure
& Transfer of License O Change of Ownership Interest [ Pledge of Collateral
O Change of Manager O Change of Class [0 Management/Operating
(i.e. Annual/Seasonal) Agreement
O Change of Officer/Directors/LLC [0 Change of License Type [ Change of Hours
Managers (i.e. club/restaurant)
[ Change of Location I Change of Category [ Change of DBA
(i.e. All Alcohol/Wine, Malt)
O] Alteration of Licensed Premises O Issuance/Transfer of Stock/New [J Other
Stockholder

I certify under the penalties of perjury, that the above information is true, and that named applicant has complied with all laws of
the Commonwealth relating to taxes, reporting of plo ees contractors and withholding and remitting child support.

~Signéftrféf o (/W/ o Date ' 2/5(25

This Ilcense apphcatlon requires Select Board approval upon prior approval from
the Police Department Fire Department, Health Department, Building Department and Town Treasurer :







THE HARTFORD
BUSINESS SERVICE CENTER
3600 WISEMAN BLVD

HARTFORD  SAN ANTONIO TX 78251

Town of Andover
36 BARTLET ST
ANDOVER MA 01810-3813

Account Information:

Policy Holder Details :

Ganglani Corporation DBA
Redstone Liquors

November 25, 2024

Q Contact Us

Need Help?

Chat online or call us at
(866) 467-8730.

We're here Monday - Friday.

Enclosed please find a Certificate Of Insurance for the above referenced Policyholder. Please contact us if you have any

questions or concerns.

Sincerely,
Your Hartford Service Team

m

WLTR005
















TOWN OF ANDOVER

TOWN CLERK’S OFFICE
36 Bartlet Street
Andover, MA 01810
978-623-8230
www.andoverma.gov

CRIMINAL OFFENDER RECORD INFORMATION (CORI)
ACKNOWLEDGEMENT FORM

TO BE USED BY ORGANIZATIONS CONDUCTING COR! CHECKS FOR
EMPLOYMENT, VOLUNTEER, SUBCONTRACTOR, LICENSING, AND HOUSING PURPOSES

Town of Andover Town Clerk’s Office is registered under the provisions of M.G.L. c. 6, § 172 to receive COR| for the
purpose of screening current and otherwise qualified prospective employees, subcontractors, volunteers, license
applicants, current licensees, and applicants for the rental or lease of housing.

As a prospective or current employee, subcontractor, volunteer, license applicant, current licensee, or applicant for the
rental or lease of housing, | understand that a CORI check will be submitted for my personal information to the
Department of Criminal Justice Information Services {DCIS). | hereby acknowledge and provide permission to Town of
Andover Town Clerk’s Office to submit a CORI check for my information to the DCHS. This authorization is valid for one
year from the date of my signature. | may withdraw this authorization at any time by providing Town of Andover Town
Clerk's Office with written notice of my intent to withdraw consent to a CORI check.

FOR EMPLOYMENT, VOLUNTEER, AND LICENSING PURPOSES QNLY: The Town of Andover Town Clerk/Andover Public
Schools may conduct subsequent CORI checks within one year of the date this form was signed by me provided,

however, that Town of Andover/Andover Public Schools must first provide me with written notice of this check.

By signing below, 1 provide my consent to a CORI check and acknowledge that the information provided on page 2 of this
Acknowledgement Form is true and accurate.

SIGNATURE: Q/\/@ pate: 2.[7] 257

MANPECET @A puAL-

Your identity and signature must be verified by examining a government-issued identification in person.
*All CORI forms must be returned, in person, along with your iD*












TOWN OF ANDOVER

TOWN CLERK'’S OFFICE
36 Bartlet Street
Andover, MA 01810
978-623-8230
www.andoverma.gov

CRIMINAL OFFENDER RECORD INFORMATION (CORi)
ACKNOWLEDGEMENT FORM

TO BE USED BY ORGANIZATIONS CONDUCTING CORI CHECKS FOR
EMPLOYMENT, VOLUNTEER, SUBCONTRACTOR, LICENSING, AND HOUSING PURPOSES

Town of Andover Town Clerk’s Office is registered under the provisions of M.G.L. c. 6, § 172 to receive CORI for the
purpose of screening current and otherwise qualified prospective employees, subcontractors, volunteers, license
applicants, current licensees, and applicants for the rental or lease of housing.

As a prospective or current employee, subcontractor, volunteer, license applicant, current licensee, or applicant for the
rental or lease of housing, | understand that a CORI check will be submitted for my personal information to the
Department of Criminal Justice Information Services {DCJIS). | hereby acknowledge and provide permission to Town of
Andover Town Clerk’s Office to submit a CORI check for my information to the DCIIS. This authorization is valid for one
year from the date of my signature. | may withdraw this authorization at any time by providing Town of Andover Town
Clerk's Office with written notice of my intent to withdraw consent to a CORI check.

FOR EMPLOYMENT, VOLUNTEER, AND LICENSING PURPOSES ONLY: The Town of Andover Town Clerk/Andover Public
Schools may conduct subsequent CORI checks within one year of the date this form was signed by me provided,
however, that Town of Andover/Andaover Public Schools must first provide me with written notice of this check.

By signing below, | provide my consent to a CORI check and acknowledge that the information provided on page 2 of this
Acknowledgement Form is true aycfur te.

DATE: Z /7 /25

SIGNATURE: (

Pup i1

Your identity and signature must be verified by examining a government-issued identification in person,
*All COR! forms must be returned, in person, along with your ID*
















APPLICANT'S STATEMENT

z,IAnup Gill l the: Dsoie proprietor; Dpartner; corporate principal; D LLC/LLP manager

Authorized Signatory

+Gill Liquors Inc I

Name of the Entity/Corporatian

hereby submit this application (hereinafter the “Application”), to the local licensing authority {the “LLA”) and the Alcoholic
Beverages Control Commission {the “ABCC” and together with the LLA collectively the “Licensing Authorities”) for approval.

I do hereby declare under the pains and penalties of perjury that | have personal knowledge of the information submitted in the
Application, and as such affirm that all statements and representations therein are true to the best of my knowledge and belief.
| further submit the following to be true and accurate:

(1) lunderstand that each representation in this Application is material to the Licensing Authorities' decision on the
Application and that the Licensing Authorities will rely on each and every answer in the Application and accompanying
documents in reaching its decision;

{2) I state that the location and description of the proposed licensed premises are in compliance with state
and local laws and regulations;

(3} f understand that while the Application is pending, | must notify the Licensing Authorities of any change in the
information submitted therein. [ understand that failure to give such notice to the Licensing Authorities may result in

disapproval of the Application;

{4) I understand that upon approval of the Application, | must notify the Licensing Authorities of any change in the
ownership as approved by the Licensing Authorities. | understand that failure to give such notice to the
Licensing Authorities may result in sanctions including revocation of any license for which this Application is submitted;

{5) lunderstand that the licensee will be bound by the statements and representations made in the Application, including,
but not limited to the identity of persons with an ownership or financial interest in the license;

(6) I understand that all statements and representations made become conditions of the license;

(7) l understand that any physical alterations to or changes to the size of the area used for the sale, delivery, storage, or
consumption of aicoholic beverages, must be reported to the Licensing Authorities and may require the prior approval
of the Licensing Authorities;

{8} Funderstand that the licensee's failure to operate the licensed premises in accordance with the statements and
representations made in the Application may result in sanctions, including the revocation of any license for which the
Application was submitted; and

(9) Funderstand that any false statement or misrepresentation will constitute cause for disapproval of the Application or
sanctions including revocation of any license for which this Application is submitted.

(10} I confirm that the applicant corporation and each individual listed in the ownership section of the application is in
good standing with the Massachusetts Department of Revenue and has complied with all laws of the Commonwealth
relating to taxes, reporting of employees and contractors, and withholding and remitting of child support,

iy,

Signature: W Date: 2(s /.ZSw

Title: President







Department of Unemployment Assistance
Commonwealth of Massachusetts
Executive Office of Labor & Workforce Development

IMPORTANT NOTICE

This document contains important information, Please have it translated immediately.

B NaHHOM JIOKYMEHTE CORBPXUTCH BaxHaa uHdopMativa. Bam HeoBX0AMMO CPOUHO CAENATH NepeBof AOKYMEHTa,

Este documento contiene informacion imporiante. Por favor, consiga una traduccion inmediatamente.
Dacikman sa gen enfébmasyon enpdtan. Tanpri fé yon moun tradwi | touswit,

Questo documento contiene informazioni importanti. La preghiamo di tradurlo inmediatamente.

Este documento contém informacdes imponrtantes, Por favor, traduzi-lo imediatamente.

X HEHEEER. FuRAFE.

= 2AM0le Zast WEI LY AU & ZME SA HYSHES SHA| 2.

Tai liéu nay co’chua théng tin quan trong. Vui lohg dich tai liéu nay ngay.
CONTFMTEULVVELDFIOL. NEELNACENETIVTULLIUCUIDL,
aranisuEmsidmsasnsd yuusuiiuhsmudia

Ce document contient des informations importantes. Veuillez le faire traduire au plus tét.

100 Cambridge Street « Suite 400 + Boston, MA 02114 « hitps:f/mass.govitima

Ref: ali1004 Page 1 of

¥









APPLICATION FOR A TRANSFER OF LICENSE
6. PROPOSED OFFICERS, STOCK OR OWNERSHIP INTEREST {Continued...}

Name of Principal

Residential Address

SSN

DOB

Title and or Position

Percentage of Ownership

Director/ LLC Manager US Citizen

MA Resident

OYes ONo

OYes 040

OYes ONO

Name of Principal

Residential Address

SSN

DOB

Title and or Position

Title and or Position Percentage of Ownership  Director/ LLC Manager US Citizen MA Resident
OYes ONO OYes ONO OYes ONO
Name of Principal Residential Address SSN DOB
Percentage of Ownership  Director/ LLC Manager US Citizen MA Resident

OYes ONO

OYes O\lo

OYes O\’O

Additional pages attached?

CRIMINAL HISTORY

Ofes @No

Has any individual listed in question 6, and applicable attachments, ever been convicted of a
State, Federal or Military Crime? If yes, attach an affidavit providing the details of any and all convictions.

OYes @No

6A. INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE

Does any individual or entity identified in question 6, and applicable attachments, have any direct or indirect, beneficial or financial
If yes, list in table below. Attach additional pages, if

interest in any other license to sell alcoholic beverages?  yeg El No

necessary, utilizing the table format below.

Name

License Name

Municipality

License Type

68. PREVIOUSLY HELD INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE

No

Has any individual or entity identified in question 6, and applicable attachments, ever held a direct or indirect, beneficial or financial
interest in a license to selt alcoholic beverages, which is not presently held? Yes
If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Name

License Type

License Name







10. FINANCIAL DISCLOSURE

APPLICATION FOR A TRANSFER OF LICENSE

A. Purchase Price for Real Estate N / A

B. Purchase Price for Business Assets $240 , 000

C. Other* (Please specify) |N / A |

D. Total Cost $240,000-00 SDECif\/ Other COStS):”

SOURCE OF CASH CONTRIBUTION

*Other: (i.e. Costs associated with License Transaction including
but not limited to: Property price, Business Assets, Renovations
costs, Construction costs, Initial Start-up costs, Inventory costs, or

Please provide documentation of available funds. (E.g. Bank or other Financial institution Statements, Bank Letter, etc,)

Name of Contributor

Amount of Contribution

©CAnup Gt

- $48,000

U Total: |$48,000 ¢

SOURCE OF FINANCING

Please pravide signed financing documentation,

Name of Lender

Amount

Type of Financing

Is the lender a licensee pursuant
to M.G.L. Ch. 138.

Rockland Trust Company '$192,000

 Commercial Loan ] Oves o

OYes ONo

OYes ONo

OYes ONO

FINANCIAL INFORMATION

Provide a detailed explanation of the form(s) and source(s) of funding for the cost identified above.

Rockland Trust Company will be providing a commercial loan in the amount of $192,000 (note and
commitment letter attached). Anup Gill, shareholder of the applicant, will be providing the remaining funds.

11. PLEDGE INFORMATION

Please provide signed pledge documentation.
Are you seeking approval for a pledge? @yes ONO

Please indicate what you are seeking to pledge (check all that apply) License D Stock Inventory

To whom is the pledge being made?

Rockland Trust Company







13. MANAGEMENT AGREEMENT

Are you requesting approval to utilize a management company through a management agreement?

If yes, please fill out section 13.
Please provide a narrative overview of the Management Agreement. Attach additional pages, if necessary.

OYes @No

IMPORTANT NOTE: A management agreement is where a licensee authorizes a third party to control the daily operations of
the license premises, while retaining uitimate control over the license, through a written contract. This does not pertain to a
liquor license manager that is employed directly by the entity.

13A. MANAGEMENT ENTITY
List all proposed individuals or entities that will have a direct or indirect, beneficial or financial interest in the management Entity (E.g.
Stockholders, Officers, Directors, LLC Managers, LLP Partners, Trustees etc.).

Entity Name Address Phone

Name of Principal Residential Address SSN DOB

Title and or Position Percentage of Ownership Director Us Citizen MA Resident
OYes ONO OYes ONO OYes OND

Name of Principal Residential Address SSN DCB

Title and or Position Percentage of Ownership Director Us Citizen MA Resident
OYes ONo OYes ONo OYes No

Name of Principal Residential Address SSN DOB

Title and or Position Percentage of Ownership Director Us Citizen MA Resident
OYes ONO OYes Oio OYes ONO

Name of Principal Residential Address SSN DOB

Title and or Position Percentage of Ownership Director US Citizen MA Resident
OYes ONO OYes ONo OYes ONO

CRIMINAL HISTORY

Has any individual identified above ever heen convicted of a State, Federal or Military Crime?

If yes, attach an affidavit providing the details of any and all convictions.

13B. EXISTING MANAGEMENT AGREEMENTS AND INTEREST IN AN ALCOHOLIC BEVERAGES

OYes ONO

LICENSE

Does any individual or entity identified in question 13A, and applicable attachments, have any direct or indirect, beneficial or financial
interest in any other license to sell alcoholic beverages; and or have an active management agreement with any other licensees?

Yes D No [:l If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Name

License Type

License Name

Municipality




13C. PREVIQUSLY HELD INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE

Has any individual or entity identified in question 134, and applicable attachments, ever held a direct or indirect, beneficial or
financial interest in a license to sell alcoholic beverages, which is not presently held?

Yes [ ] No D If yes, list in table below, Attach additional pages, if necessary, utilizing the table format below.

Name

License Type

License Name

Municipality

13D. PREVIOUSLY HELD MANAGEMENT AGREEMENT

Has any individual or entity identified in question 13A, and applicable attachments, ever held a management agreement with any

other Massachusetts licensee?

Yes[ ] No[ ] !fyes, listin table below. Attach additional pages, if necessary, utilizing the table format below.

Licensee Name

License Type

Municipality

Date(s) of Agreement

13E. DISCLOSURE OF LICENSE DISCIPLINARY ACTION

Have any of the disclosed licenses listed in question section 138, 13C, 13D ever been suspended, revoked or cancelled?

Yes [ ] No [ ]!fyes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Date of Action Name of License

City

Reason for suspension, revocation or cancellation

13F. TERMS OF AGREEMENT

a. Does the agreement provide for termination by the licensee?
b. Will the licensee retain control of the business finances?
¢. Does the management entity handle the payroll for the business?

d. Management Term Begin Date |

Yes No
Yes No
Yes No

| e. Management Term End Date |

f. How will the management company be compensated by the licensee? (check atl that apply)

$ per month/year (indicate amount) I

|

D % of alcohol sales (indicate percentage)

D% of overall sales (indicate percentage) [
[_Jother (please explain) |

ABCC Licensee Officer/LLC Manager

Signature:

Title:

Date:

Management Agreement Entity Officer/LLC Manager

Signature:
Title:

Date:




CORPORATE VOTE

The Board of Directors or LLC Managers of Gill Liquors Inc

Entity Name
duly voted to apply to the Licensing Authority of Andover and the
City/Town -
Commonwealth of Massachusetts Alcoholic Beverages Control Commission on 12/3/2025

Date of Meeting

For the following transactions {Check all that apply):

D New License El Change of Location D Change of Class (l.e. Amwsl / seasonaly D Change Corporate Structure (ie. Corp / £LC)
Transfer of License DAIteration of Licensed Premises D Change of License Type (.. dub / restawant) E Pledge of Coltateral ti.e. tiesserstock)
I:] Change of Manager DChange Corporate Name D Change of Category (ie. All Acoht/Wine, welt) D Management/Operating Agreement

Change of Officers/ Change of Ownership Interest I:I Issuance/ Transfer of Stock/News Stockholder D Change of Hotrs
Directors/LLC Managers D(LLC Members/ LLP Partners,
Trustees) Other (pledge of Inventory | D Change of DBA

“VOTED: To authorize  jAnup Gill

Name of Person

to sign the application submitted and to execute on the Entity's behalf, any necessary papers and
do all things required to have the application granted.”

“VOTED: To appoint  JAnup Gill

Name of Liquor License Manager

as its manager of record, and hereby grant him or her with full authority and control of the
premises described in the license and authority and control of the conduct of all business
therein as the licensee itself could in any way have and exercise if it were a natural person
residing in the Commonwealth of Massachusetts.”

For Corporations ONLY
A true copy attes A true copy attest,
Corporate Officer /LLC Manager Signature Corporation Clerk’s Signature

Prwp Gl Arw»p oAl

(Print Name)‘ (Print Name)









Number and 89 MAIN STREET

street:

Address 2:

City or town; ANDOVER State: MA Zip 01810
code:

Country: UNITED STATES

g. Street address where the records of the corporation required to be kept in the Commaonwealth
are located (post office boxes are not acceptable):

Number and 89 MAIN STREET

street:

Address 2:

City or town: ANDOVER State: MA Zip code; 01810

Country: UNITED STATES

Which is:

W] its principal office [ an office of its transfer agent
Clan office of its secretary/assistant secretary [] its registered office

Signed this 3 Day of February, 2025 at 09:02 AM by the incorporator(s). (If an existing corporation
is acting as incorporator, type in the exact name of the business entity, the state or other
jurisdiction where it was incorporated, the name of the person signing on behalf of said business
entity and the title he/she holds or other authority by which such action is taken.)

ANUP GILL







Commonwealth of Massachusetts
Alcoliolic Beverages Control Conunission
239 Causeway Street, First Floor

Boston, MA 02114
= B/
DEBORAH B. GOLDBERG CORI REQUEST FORM JEAN M. LORIZIO, ESQ.
TREASURER AND RECEIVER GENERAL CHAIRMAN

The Alcoholic Beverages Control Commission ("ABCC") has been certified by the Criminal History Systems Board to access
conviction and pending Criminal Offender Record Information ("CORI"). For the purpose of approving each shareholder, owner,
licensee or applicant for an alcoholic beverages license, I understand that a criminal record check will be conducted on me, pursuant
to the above. The information below is correct to the best of my knowledge.

ABCCLICENSE INFORMATION

ABCC NUMBER: ‘ LICENSEE NAME: |Gill Liquors Inc CITY/TOWN: |Andover
OF EXISTING LICENSEE)

APPLICANT INFORMATION

LAST NAME: |Gill FIRST NAME: Anup MIDDLE NAME: [Singh

MAIDEN NAME OR AUIAS (IF APPLICABLE): PLACE OF BIRTH: _—
DATE OF BIRTH: _ SSN: l——_—] ID THEFT INDEX PIN (IF APPLICABLE);
MOTHER'S MAIDEN NAME: i DRIVER'S LICENSE #: I STATE LIC. ISSUED: [Massachusetts

GENDER: [MALE HEIGHT: l. WEIGHT: ! EYE COLOR: |-

CURRENT ADDRESS:

CITY/TOWN:

FORMER ADDRESS:

CITY/TOWN:

PRINTAND SIGN ﬁl /s

PRINTED NAME:  |Anup Gill APPLICANT/EMPLOYEE SIGNATURE:

NOTARY INFORMATION

On this ) \\S\>< before me, the undersigned notary public, personally appeared b\’\— P éh\ (
\ \

(name of document signer), proved to me through satisfactory evidence of identification, which were %

s
to be the person whose name is signed on the preceding or attached document, and acknowledged to me that (He) (she) signed it vBluntarily for

its stated purpose.
C )\\ /

NOTARY

A\ MATTHEW S. PORTER
ml > 7: NOTARY PUBLIC -
i Commonweal!h of Massachuselts §

A My Commission Exp:res On
s /é 06/24/2027

DIVISION USEONLY

REQUESTED BY: I

The OCH ident fy Theft Index Fill Number Is to be completed by those applicants that have been issued an identity Theft
PIN Number by the DCIL Certfied agences are required to provide all applcants the opportunty to Incude this
information to ensure the accuracy of the CORI request process. ALL CORI request forms that inchide this field are
required to be submitted to the DOUI via madl or by fax to (617) 6604614,




Q Commonwealth of Massachusetts
Alcoholic Beverages Control Conmission
239 Causeway Street, First Floor
Boston, MA 02114

2R

]

(11
lj

nng!_!
- ]

{

DEBORAH B. GOLDBERG COI{[ I{EOUL“ST E OIM JEAN M. LORIZIO, ESQ.

TREASURER AND RECEIVER GENERAL CHAIRMAN

The Alcoholic Beverages Control Commission ("ABCC") has been certified by the Criminal History Systems Board to access
conviction and pending Criminal Offender Record Information ("CORI"). For the purpose of approving each shareholder, owner,
licensee or applicant for an alcoholic beverages license, I understand that a criminal record check will be conducted on me, pursuant
to the above. The information below is correct to the best of my knowledge.

ABCC LICENSE INFORMATION

ABCC NUMBER: LICENSEE NAME: |Gill Liquors Inc CITY/TOWN: |Andover
(F EXISTING LICENSEE)

APPLICANT INFORMATION

LAST NAME: |Badwal FIRST NAME: Manpreet MIDDLE NAME: |Kaur

MAIDEN NAME OR ALIAS (IF APPLICABLE): PLACE OF BIRTH: _
DATE OF BIRTH: _ SSN: _ ID THEFT INDEX PIN (IF APPLICABLE):

MOTHER'S MAIDEN NAME: -:I DRIVER'S LICENSE #: |_ STATE LIC. ISSUED: |Massachusetts

GENDER: [FEMALE HEIGHT: I. |- WEIGHT: i EYE COLOR: _—
CURRENT ADDRESS:
CITY/TOWN:
FORMER ADDRESS:
CITY/TOWN:
PRINT AND SIGN aN e
PRINTED NAME: Manpreet Badwal APPLICANT/EMPLOYEE SIGNATURE: k \%—\J g
—
NOTARY INFORMATION
On this ’l mi\)f before me, the undersigned notary public, personally appeared /‘/\ O DU&f' &\va(
\ ; b
(name of document signer), proved to me through satisfactory evidence of identification, which were I"b%(
to be the person whose name is signed on the preceding or attached document, and acknowledged to me that (he}{she) signed if voluntarily for
its stated purpose.
NOTARY \ \
—J

)1 " NOTARY PUBLIC

% Commonwealth of Mass
ARV y quy Commission Expires On
, &;‘j 0612412027

DIVISION USE ONLY.

REQUESTEDBY: I J
4

The DO Ident@y Theft Index PiN Number is to be compleled by those applicants that have been issued an ldentity Theft
FIN Number by tha DCIL Certfied agences are required to provide 3l appicants the opportunty to inchude this
information to ensure the accuracy of the CORI request process. ALL CORI request forms that inchude this fiald are
required to be submitted to the DI via mail or by fax to (617) 6604614,




DESIGNATION OF NOMINEE

We, Anup Gill and Manpreet Badwal, Buyers under an Asset
Purchase Agreement dated January 24, 2025, by and between
Ganglani Enterprise Co as Seller, and Anup Gill and Manpreet
Badwal or their corporate or LLC nominee, as Buyer, hercby
designate Gill Liquors Inc as Buyer under said Agreement.

Dated this Webruary, 2025

Anup Gill

D —

Manpreet Badwal




ASSET PURCHASE AGREEMENT
DATED AS OF JANUARY 39, 2025
BY AND BETWEEN
ANUP GILL AND MANPREET BADWAIL, OR NOMINEE
AS PURCHASER
AND
GANGLANI ENTERPRISE CO. d/b/a REDSTONE LIQUORS,

AS SELLER.

t of 101




ASSET PURCHASE AGREEMENT
This Asset Purchase Agreement (this “Agreement”), dated as of January __, 2025 is

made by and between Ganglani Enterprise Co, a Massachuseits corporation (“Seller”) d/b/a
“Redstone Liquors” (the “Business™), and Anup Gill and Manpreet Badwal, individually, or their
Nominee (collectively “Buyer”). Seller and Buyer are referred to hercin individually as a “Party”
and collectively as the “Parties.” Capitalized terms shall have the meanings set forth in Article |

below.

WHEREAS, Buyer desires to purchase the Purchased Assets from Seller, and Seller

desires to sell, convey, assign, and transfer to Buyer the Purchased Assets, in a sale all on the
terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations,

watranties, covenants, and agreements set forth herein, intending to be legally bound hereby,
Buyer and Seller hereby agree as follows:

I.

DEFINITIONS. When used in this Agreement, capitalized terms have the following meanings

specified or referred to in this Article I:

A. “Accounts Receivable” has the meaning set forth in Article II, Section A, subsection ii.

B.

“Aection” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry,
audit, notice of violation, proceeding, litigation, citation, summons, subpoena or
investigation of any nature, civil, criminal, administrative, regulatory or otherwise, whether
at law or in equity.

. “Actual Cost” means Seller’s wholesale cost of all Inventory located at 89 Main Street,

Andover, Massachusetts 01810, as determined by Seller and Buyer vig an inventory check
completed two (2) days prior to the Closing Date, plus $2,500.00, plus costs and expenses
reasonably necessary to secure Buyer’s repayment, including but not limited to, Seller’s
actual costs of recording of the Mortgage and reasonable attorneys' fees together with
reasonable costs and expenses of any proceedings to enforce Seller’s repayment hereunder.

. “Affiliate” of a Person means any other Person that directly or indirectly, through one or

more intermediaries, controls, is controlled by, or is under commeon control with, such
Person. The term "control" (including the terms "controlled by" and "under common
control with") means possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of
voting securities, by contract or otherwise.

. “Agreement” has the meaning set forth in the preamble.

. “Assigned Contracts” has the meaning set forth in Article I, Section A, subsection iii.
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G. “Assignment and Assumption of Lease” has the meaning set forth in Article 11, Section
A, subsection v.

H. “Bill of Sale” has the meaning set forth in Article III, Section B, subsection ii, clause a.
1. “Books and Records™ has the meaning set forth in Article [1, Section A, subsection ix.

J. “Business” has the meaning set forth in the recitals.

K. “Business Days” means any day except Saturday, Sunday or any other day on which
commercial banks located in the Commonwealth of Massachusetts are authorized or
required by Law to be closed for business.

L. “Buyer” has the meaning set forth in the preamble,

M. “Closing” has the meaning set forth in Article 111, Section A.

N. “Closing Date” has the meaning set forth in Article I11, Section A.
0. “Code” means the Internal Revenue Code of 1986, as amended.

P. “Contracts” means all contracts, leases, licenses, Permits, instruments, notes,
commitments, undertakings, indentures, joint ventures and all other agreements,
commitments and legally binding arrangements, whether written or oral,

Q. “Doliars or $” means the lawful currency of the United States.

R. “Encumbrance” means any charge, claim, community property interest, pledge, condition,
equitable interest, lien (statutory or other), option, security interest, mortgage, easement,
encroachment, right of way, right of first refusal, or restriction of any kind, including any
restriction on use, voting, transfer, receipt of income or exercise of any other attribute of

ownership.

S. “Escrow Agent” means the entity designated to serve as escrow agent under the Escrow
Agreement.

T. “Escrow Agreement” means the Escrow Agreement among Buyer, Seller and the Escrow
Agent, to be executed and delivered at the signing of this Agreement in the form attached
hereto as Exhibit 1.

U. “Escrow Amount” means the sum of $25,000.00 to be deposited with the Escrow Agent
and held in escrow pursuant to the Escrow Agreement.
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V. “Excluded Assets” has the meaning set forth in Article II, Section B.
W. “Excluded Contracts” has the meaning set forth in Article II, Section B, subsection i.
X. "FIRPTA Certificate" has the meaning set forth in Article V1, Section B, subsection xi.

Y. “GAAP” means United States generally accepted accounting principles in effect from time
to time.

Z. "Governmental Authority” means any federal, state, local or foreign government or
political subdivision thereof, or any agency or instrumentality of such government or
political subdivision, or any self-regulated organization or other non-governmental
regulatory authority or quasi-governmental authority (to the extent that the rules,
regulations or orders of such organization or authority have the force of Law), or any
arbitrator, court or tribunal of competent jurisdiction.

AA. "Governmental Order" means any order, writ, judgment, injunction, decree, stipulation,
determination or award entered by or with any Governmental Authority.

BB. “Insurance Policies” has the meaning set forth in Article IV, Section A, subsection ix.
CC. “Inventory” has the meaning set forth in Article 11, Section A, subsection vi.

DD. “Knowledge of Seller or Seller's Knowledge” or any other similar knowledge
qualification, means the actual or constructive knowledge of any director or officer of

Seller, after due inquiry.

EE. “Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty,
common law, judgment, decree, other requirement or rule of law of any Governmental

Authority.
FF. “Leased Real Property” has the meaning set forth in Article IV, Section A, subsection vii.
GG. “Lease” has the meaning set forth in Article IV, Section A, subsection vii.

HH. “Liabilities” means liabilities, obligations or commitments of any nature whatsoever,
asserted or unasserted, known or unknown, absolute or contingent, accrued or unacerued,
matured or unmatured or otherwise.

[1. "Losses” means losses, damages, liabilities, deficiencies, judgments, interest, awards,
penalties, fines, costs or expenses of whatever kind, including reasonable attorneys' fees
and the cost of enforcing any right to indemnification hereunder and the cost of pursuing
any insurance providers; provided, however, that "Losses" shall not include punitive
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damages, except in the case of fraud or to the extent actually awarded to a Governmental
Authority or other third party.

JI. “Material Adverse Effect” means any event, occurrence, fact, condition or change that is,
or could reasonably be expected to become, individually or in the aggregate, materially
adverse to (a) the business, results of operations, condition (financial or otherwise) or assets
of the Business, (b) the value of the Purchased Assets, or (c) the ability of Seller to
consummate the transactions contemplated hereby on a timely basis; provided,
however, that "Material Adverse Effect” shall not include any event, occurrence, fact,
condition or change, directly or indirectly, arising out of or attributable to: (i} general
economic or political conditions; (ii) conditions generally affecting the industries in which
the Business operates; (iii) any changes in financial or securities markets in general; (iv)
acts of war {(whether or not declared), armed hostilities, civil unrest, or terrorism, or the
escalation or worsening thereof; (v) any action required or permitted by this Agreement;
(vi) any changes in applicable Laws or accounting rules, including GAAP; or (vii) the
public announcement, pendency or completion of the transactions contemplated by this
Agreement; provided further, however, that any event, occurrence, fact, condition or
change referred to in clauses (i) through (iv) immediately above shall be taken into account
in determining whether a Material Adverse Effect has occurred or could reasonably be
expected to occur to the extent that such event, occurrence, fact, condition or change has a
disproportionate effect on the Business compared to other participants in the industries in
which the Business operates.

KK. “Mortgage” has the meaning set forth in Article IH, Section B, subsection ii, clause d.
LL. “Party” and “Parties” have the meaning set forth in the recitals.

MM. “Permits” means all permits, licenses, franchises, approvals, authorizations,
registrations, certificates, variances and similar rights obtained, or required to be obtained,
from Governmental Authorities.

NN. “Person” means an individual, corporation, partnership, joint venture, limited liability
company, Governmental Authority, unincorporated organization, trust, association or other
entity.

00. "Pre-Closing Tax Period" means any taxable period ending on or before the Closing Date
and, with respect to any taxable period beginning before and ending after the Closing Date,
the portion of such taxable period ending on and including the Closing Date.

PP. “Purchase Price” has the meaning set forth in Article 11, Section D.

QQ. “Purchased Assets” has the meaning set forth in Article I, Section A.
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RR. “Real Property” means the Leased Real Property.

SS. “Release” means any actual or threatened release, spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, dumping, abandonment,
disposing or allowing to escape or migrate into or through the environment (including,
without limitation, ambient air (indoor or outdoor), surface water, groundwater, land
surface or subsurface strata or within any building, structure, facility or fixture).

TT. “Representative” means, with respect to any Person, any and all directors, officers,
employees, consultants, financial advisors, counsel, accountants and other agents of such
Person.

UU. “Seller” has the meaning set forth in the preamble.
VV. "Seller Indemnitees" has the meaning set forth in Article VII, Section B.

WW. “Tangible Personal Property” has the meaning set forth in Article II, Section A,
subsection iv.

XX, “Taxes” means all federal, state, local, foreign and other income, gross receipts, sales,
use, production, ad valorem, transfer, documentary, franchise, registration, profits, license,
lease, service, service use, withholding, payroll, employment, unemployment, estimated,
excise, severance, environmental, stamp, occupation, premium, property (real or personal),
real property gains, windfall profits, customs, duties or other taxes, fees, assessments or
charges of any kind whatsocver, together with any interest, additions or penalties with
respect thereto and any interest in respect of such additions or penalties.

YY. “Tax Return” means any return, declaration, report, claim for refund, information return
or statement or other document relating to Taxes, including any schedule or attachment
thereto, and including any amendment thercof.

727, “Territory” means the Commonwealth of Massachusetts.
AAA, “Transaction Documents” means this Agreement, the Escrow Agreement, the Bill of

Sale, Assignment and Assumption of Lease, the Mortgage and the other agreements,
instruments and documents required to be delivered at the Closing.

PURCHASE AND SALE

A. Purchase and Sale of Assets. Subject to the terms and conditions set forth herein, at the
Closing, Seller shall sell, assign, transfer, convey and deliver to Buyer, and Buyer shall
purchase from Seller, free and clear of any Encumbrances, all of Seller's right, title and
interest in, to and under all of the assets, properties and rights of every kind and nature,
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whether real, personal or mixed, tangible or intangible (including goodwill), wherever
located and whether now existing or hereafter acquired (other than the Excluded Assets),
which relate to, or are used or held for use in connection with, the Business located at 89
Main Street, Andover, MA 01810 (collectively, the “Purchased Assets™), including,
without limitation, the following:

iii.

vi.

vii.

viil.

ix.

cash and cash equivalents;

all accounts or notes receivable held by Seller, and any security, claim, remedy or
other right related to any of the foregoing (“Accounts Receivable”);

all Contracts, including Permits, held by Seller and required for the conduct of the
Business as currently conducted or for the ownership and use of the Purchased

Assets;

all furniture, fixtures, equipment, machinery, tools, office equipment, supplies,
computers, telephones and other tangible personal property (the “Tangible
Personal Property”);

all L.eased Real Property set forth in the Assignment and Assumption of Lease
attached hereto as Exhibit 2 in form and substance satisfactory to Buyer (the
“Assignment and Assumption of Lease”);

all inventory, finished goods, raw materials, work in progress, packaging, supplies,
parts and other inventories (“Inventory™);

all prepaid expenses, credits, advance payments, claims, security, refunds, rights of
recovery, rights of set-off, rights of recoupment, deposits, charges, sums and fees
(including any such item relating to the payment of Taxes);

all of Seller's rights under warranties, indemnities and all similar rights against third
parties to the extent related to any Purchased Assets;

all insurance benefits, including rights and proceeds, arising from or relating to the
Business, the Purchased Assets; .

originals, or where not available, copies, of all books and records, including, but
not limited to, books of account, ledgers and general, financial and accounting
records, machinery and equipment maintenance files, customer lists, customer
purchasing histories, price lists, distribution lists, supplier lists, production data,
quality control records and procedures, customer complaints and inquiry files,
research and development files, records and data (including all correspondence
with any Governmental Authority), sales material and records (including pricing
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history, total sales, terms and conditions of sale, sales and pricing policies and
practices), strategic plans, internal financial statements, marketing and promotional
surveys, material and research, if any (“Books and Records”); and

all goodwill and the going concern value of the Business.

B. Excluded Assets, Notwithstanding the foregoing, the Purchased Assets shall not inciude
the following assets (collectively, the “Excluded Assets™):

iii.

iv.

Contracts that are not Assigned Contracts (the “Excluded Contracts™);

the corporate seals, organizational documents, minute books, stock books, Tax
Returns, books of account or other records having to do with the corporate
organization of Seller;

Seller’s rights in Trademarks, including the trademarks, trademark applications,
trade name “Redstone Liquors,” domain names and social media accounts, if any,
and any and all goodwill associated with any of the foregoing, together with all
rights to collect royalties and proceeds in connection therewith with respect to the
period from and after the Closing, all rights to sue and otherwise recover and retain
damages and other remedies for any past, present or future infringement, dilution,
and other violations of any of the foregoing, and any and all corresponding rights
that, now or hereafter, may be secured throughout the world; and

the rights which accrue or will accrue to Seller under the Transaction Documents.

C. No Assumed Liabilities. Buyer shall not assume and shall not be responsible to pay,
perform or discharge any Liabilities of Seller or any of its Affiliates of any kind or nature
whatsoever, except for Liabilities assumed pursuant to the Assignment and Assumption of
Lease (Exhibit 2). Seller and each of Seller’s Affiliates shall pay and satisfy in due course
all Liabilities which they are obligated to pay and satisfy, including payment to all
outstanding liquor vendors.

D. Purchase Price. The aggregate purchase price for the Purchased Assets shall be
$240,000.00 plus usable and salable inventory valued at Seller’s Actual Cost
(the “Purchase Price”). The Purchase Price shall be paid as follows:

The Escrow Amount shall be deposited, at the signing of this Agreement, by wire
transfer of immediately available funds into an account designated by the Escrow
Agent and shall be held and distributed in accordance with the terms of the Escrow
Agreement which amounts shall become liquidated damages due Seller in the event
of Buyer’s breach of this Agreement.
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B. Closing Deliverables,
i.  Atthe Closing, Seller shall deliver to Buyer the following:

a. the Assignment and Assumption of Lease (Exhibit 2) duly executed by Seller,
effecting the assignment to and assumption by Buyer of the Lease;

b. the FIRPTA Certificate;
c. a Corporate Vote;

d. abill of sale prepared by Seller in form and substance satisfactory to Buyer (the
“Bill of Sale™) and duly executed by Seller, transferring the tangible personal
property included in the Purchased Assets to Buyer;

e. such other customary instruments of transfer, assumption, filings or documents,
in form and substance reasonably satisfactory to Buyer, as may be required to
give effect to this Agreement, including but not limited to a Certificate of Good
Standing from the Massachusetts Secretary of State, a Certificate of Good
Standing from the Massachusetts Department of Revenue and a Certificate of
Compliance from the Massachusetts Division of Unemployment.

it.  Atthe Closing, Buyer shall deliver to Seller the following:

a. the Purchase Price less the Escrow Amount and the Actual Cost of usable and
salable inventory,

b. the Assignment and Assumption of Lease (Exhibit 2) duly executed by Buyer;

c. a Corporate Vote;

d. the Mortgage attached hereto as Exhibit 3 in form and substance satisfactory
to Seller (the “Mortgage™).

IV.REPRESENTATIONS AND WARRANTIES

A. Seller. Seller represents and warrants to Buyer that the statements contained in this Article
IV are true and correct as of the date hereof.

i.  Organization and Qualification of Seller. Seller is a corporation duly organized,
validly existing and in good standing under the Laws of the Commonwealth of
Massachusetts and has full corporate power and authority to own, operate or lease
the properties and assets now owned, operated or leased by it and to carry on the
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1ii.

Y.

Business as currently conducted. Seller is duly licensed or qualified to do business
and is in good standing in the jurisdiction in which the ownership of the Purchased
Assets or the operation of the Business as currently conducted makes such licensing
or qualification necessary.

Authority of Seller. Seller has full corporate power and authority to enter into this
Agreement and the other Transaction Documents to which Seller is a party, to carry
out its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by Seller of this
Agreement and any other Transaction Document to which Seller is a party, the
performance by Seller of its obligations hereunder and thereunder and the
consummation by Seller of the transactions contemplated hereby and thereby have
been duly authorized by all requisite corporate action on the part of Seller. This
Agreement has been duly executed and delivered by Seller, and (assuming due
authorization, execution and delivery by Buyer) this Agreement constitutes a legal,
valid and binding obligation of Seller enforceable against Seller in accordance with

its terms.

No Conflicts; Consents. The execution, delivery and performance by Seller of this
Agreement and the other Transaction Documents to which it is a party, and the
consummation of the transactions contemplated hereby and thereby, do not and will
not: (a) conflict with or result in a violation or breach of, or default under, any
provision of the certificate of incorporation, by-laws or other organizational
documents of Seller; (b) conflict with or result in a violation or breach of any
provision of any Law or Governmental Order applicable to Seller, the Business or
the Purchased Assets; (c) except as set forth in Article VI, Section C, require the
consent, notice or other action by any Person or Governmental Authority the failure
of which to secure would undermine, conflict with, result in a violation or breach
of, constitute a default or an event that, with or without notice or lapse of time or
both, would constitute a default under, result in the acceleration of or create in any
Party the right to accelerate, terminate, modify or cancel any Contract or Permit to
which Seller is a party or by which Seller or the Business is bound or to which any
of the Purchased Assets are subject (including any Assigned Contract); (d) result in
the creation or imposition of any Encumbrance on the Purchased Assets.

Undisclosed Liabilities. Seller has no Liabilities with respect to the Business,
except those which have been incurred in the ordinary course of business consistent
with past practice post execution of this Agreement and which are not, individually
or in the aggregate, material in amount.

Title to Purchased Assets. Seller has good and valid title to, or a valid leasehold

interest in, all of the Purchased Assets, All such Purchased Assets (including
leasehold interests) are free and clear of Encumbrances.
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vi,

vii.

viii.

ix,

Condition and Sufficiency of Assets. the furniture, fixtures, machinery, equipment
and other items of tangible personal property included in the Purchased Assets are
sound, in good operating condition order or repair, and are adequate for the uses to
which they are being put, and none are in need of maintenance or repairs except for
ordinary, routine maintenance and repairs that are not material in nature or cost.
The Purchased Assets are sufficient for the continued conduct of the Business after
the Closing in substantially the same manner as conducted prior to the Closing and
constitute all of the rights, property and assets necessary to conduct the Business as
currently conducted.

Real Property. Exhibit 2 sets forth each parcel of real property leased by Seller
and used in or necessary for the conduct of the Business as currently conducted
(together with all rights, title and interest of Seller in and to leasehold improvements
relating thereto, including, but not limited to, security deposits, reserves or prepaid
rents paid in connection therewith, collectively, the “Leased Real Property™), and
a true and complete list of all leases, subleases, licenses, concessions and other
agreements (whether written or oral), including all amendments, extensions
renewals, guaranties and other agreements with respect thereto, pursuant to which
Seller holds any Leased Real Property (collectively, the “Lease”) has been
delivered to Buyer.

Accounts Receivable, The Accounts Receivable arising after the date hereof (a)
have arisen from bona fide transactions entered into by Seller involving the sale of
goods or the rendering of services in the ordinary course of the Business consistent
with past practice; and (b) constitute only valid, undisputed claims of Seller not
subject to claims of set-off or other defenses or counterclaims other than normal
cash discounts accrued in the ordinary course of the Business consistent with past

practice.

Insurance, Exhibit 2, sets forth (a} a true and complete list of all current policies
or binders of fire, liability, product liability, umbrella liability, real and personal
property, workers' compensation, vehicular, fiduciary lability and other casualty
and property insurance maintained by Seller or its Affiliates and relating to the
Business, or the Purchased Assets (collectively, the “Insurance Policies™); and (b)
with respect to the Business or the Purchased Assets, there are no claims related to
the Business or the Purchased Assets pending under any such Insurance Policies as
to which coverage has been questioned, denied or disputed or in respect of which
there is an outstanding reservation of rights. Neither Seller nor any of its Affiliates
has received any written notice of cancellation of, premium increase with respect
to, or alteration of coverage under, any of such Insurance Policies. All premiums
due on such Insurance Policies have either been paid or, if not yet due, accrued. All
such Insurance Policies (a) are in full force and effect and enforceable in accordance
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with their terms; (b) are provided by carriers who are financially solvent; and (c)
have not been subject to any lapse in coverage. None of Seller or any of its Affiliates
is in default under, or has otherwise failed to comply with, in any material respect,
any provision contained in any such insurance Policy. The Insurance Policies are
of the type and in the amounts customarily carried by Persons conducting a business
similar to the Business and are sufficient for compliance with all applicable Laws
and Contracts to which Seller is a party or by which it is bound. True and complete
copies of the Insurance Policies have been made available to Buyer.

x.  Legal Proceedings; Governmental Orders.

There are no Actions pending or, to Seller's Knowledge, threatened against or
by Seller (a) relating to or affecting the Business, the Purchased Assets; or (b)
that challenge or seek to prevent, enjoin or otherwise delay the transactions
contemplated by this Agreement. No event has occurred or circumstances exist
that may give rise to, or serve as a basis for, any such Action.

There are no outstanding Governmental Orders and no unsatisfied judgments,
penalties or awards against, relating to or affecting the Business.

xi.  Compliance With Laws; Permits.

a. Seller has complied, and is now complying, with all Laws applicable to the

conduct of the Business as currently conducted or the ownership and use of the
Purchased Assets.

Al Permits required for Seller to conduct the Business as currently conducted
or for the ownership and use of the Purchased Assets have been obtained by
Seller and are valid and in full force and effect. All fees and charges with respect
to such Permits as of the date hereof have been paid in full, Exhibit 2 lists all
current Permits issued to Seller which are related to the conduct of the Business
as currently conducted or the ownership and use of the Purchased Assets,
including the names of the Permits and their respective dates of issuance and
expiration. No event has occurred that, with or without notice or lapse of time
or both, would reasonably be expected to result in the revocation, suspension,
lapse or limitation of any Permit.

xii.  Taxes.

a.

All Tax Returns required to be filed by Seller for any Pre-Closing Tax Period
have been, or will be, timely filed. Such Tax Retarns are, or will be, true,
complete and correct in all respects. All Taxes due and owing by Seller (whether
or not shown on any Tax Return) have been, or will be, timely paid.
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Xiii,

b. Seller has withheld and paid each Tax required to have been withheld and paid
in connection with amounts paid or owing to any Employee, independent
contractor, creditor, customer, shareholder or other party, and complied with all
information reporting and backup withholding provisions of applicable Law.

¢. No extensions or waivers of statutes of limitations have been given or requested
with respect to any Taxes of Seller.

d. All deficiencies asserted, or assessments made, against Seller as a result of any
examinations by any taxing authority have been fully paid.

e. Seller is not a party to any Action by any taxing authority. There are no pending
or threatened Actions by any taxing authority.

f.  There are no Encumbrances for Taxes upon any of the Purchased Assets, nor to
Seller's Knowledge is any taxing authority in the process of imposing any
Encumbrances for Taxes on any of the Purchased Assets (other than for current
Taxes not yet due and payable).

g. Seller is not a "foreign person" as that term is used in Treasury Regulations
Section 1.1445-2,

h. For purposes of IRS Form 8594, the Parties acknowledge and agree to an
allocation of the Purchase Price as follows:

b, Seller’s Actual Cost is inventory and shall be treated as “stock in trade”
whereby Buyer shall pay Seller the actual cost of the inventory; and thus,
Seller shall have no taxable income from the sale of Inventory;

2. 'The balance of the Purchase Price, $240,000.00 shall be divided equally
in half, to wit: one half ($120,000.00) will be taxable as other tangible
property whereby Seller may have taxable income based on the ordinary
income rate of the Seller and the Buyer may depreciate assets based on
their stepped-up value and one half ($120,000.00) will be taxable as
goodwill of a going concern whereby Seller may have taxable income
based on the ordinary capital gains tax rates for the Seller and the Buyer
may amortize goodwill over a fifteen (15) year period.

Brokers. No broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission in connection with the transactions
contemplated by this Agreement or any other Transaction Document based upon
arrangements made by or on behalf of Seller.
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xiv,

Full Disclosure. No representation or warranty by Seller in this Agreement or any
certificate or other document furnished or to be furnished to Buyer pursuant to this
Agreement contains any untrue statement of a material fact, or omits to state a
material fact necessary to make the statements contained therein, in light of the
circumstances in which they are made, not misleading.

B. Buyer. Buyer represents and warrants to Seller that the statements contained in this Article
IV are true and correct as of the date hereof,

iii.

Organization of Buyer. Buyer shall be a corporation duly organized, validly
existing and in good standing under the Laws of the Commonwealth of

Massachusetts.

Authority of Buyer. Buyer has full corporate power and authority to enter into this
Agreement and the other Transaction Documents to which Buyer is a party, to carry
out its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by Buyer of this
Agreement and any other Transaction Document to which Buyer is a party, the
performance by Buyer of its obligations hereunder and thercunder and the
consummation by Buyer of the transactions contemplated hereby and thereby have
been duly authorized by all requisite corporate action on the part of Buyer. This
Agreement has been duly executed and delivered by Buyer, and (assuming due
authorization, execution and delivery by Seller) this Agreement constitutes a legal,
valid and binding obligation of Buyer enforceable against Buyer in accordance with
its terms. When each Transaction Document to which Buyer is or will be a party
has been duly executed and delivered by Buyer (assuming due authorization,
execution and delivery by each other Party thereto), such Transaction Document
will constitute a legal and binding obligation of Buyer enforceable against it in
accordance with its terms.

No Conlflicts; Consents, The execution, delivery and performance by Buyer of this
Agreement and the other Transaction Documents to which it is a Party, and the
consummation of the transactions contemplated hereby and thereby, do not and will
not: (a) conflict with or result in a violation or breach of, or default under, any
provision of the certificate of incorporation, by-laws or other organizational
documents of Buyer; (b) conflict with or result in a violation or breach of any
provision of any Law or Governmental Order applicable to Buyer; or (¢) except as
set forth in Article VI, Section C, require the consent, notice or other action by any
Person under any Contract to which Buyer is a party.

Brokers. No broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission In connection with the transactions
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contemplated by this Agreement or any other Transaction Document based upon
arrangements made by or on behalf of Buyer.

v.  Sufficiency of Funds. Buyer has sufficient cash on hand or other sources of
immediately available funds to enable it to make payment of the Purchase Price and
consummate the transactions contemplated by this Agreement,

vi.  Legal Proceedings. There are no Actions pending or, to Buyer's knowledge,
threatened against or by Buyer or any Affiliate of Buyer that challenge or seek to
prevent, enjoin or otherwise delay the transactions contemplated by this Agreement.
No event has occurred or circumstances exist that may give rise or serve as a basis

for any such Action.

vii.  Promise to Repay Actual Cost and Seller’s Right to Record. Buyer’s failure to
comply with the terms, covenants, or obligations under this Agreement or upon
Buyer’s failure to comply with the terms, covenants, or obligations under the
Mortgage, then Seller may declare the then principal of all advances and all interest
accrued thereon and all applicable late charges and surcharges and all other
liabilities and obligations of Buyer to Seller to be immediately due and payable,
whereupon the same shall become immediately due and payable, all of the
foregoing without presentment or demand for payment, notice of non-payment,
protest or any other demand or notice of any kind, ali of which are expressly waived
by Buyer. Buyer agrees to pay all costs, including attorneys' fees, costs relating to
the appraisal and/or valuation of assets and all other costs and expenses incurred in
the collection, protection, preservation, prosecution, defense or enforcement of
Buyer’s promises herein or the Mortgage which secures it. Buyer agrees,
acknowledges and authorizes Seller to record the Mortgage, in the applicable
registry of deeds, as indicated therein.

V. COVENANTS

A. Conduct of Business Prior to the Closing. From the date hereof until the Closing, except
as otherwise provided in this Agreement or consented to in writing by Buyer (which
consent shall not be unreasonably withheld or delayed), Seller shall (x) conduct the
Business in the ordinary course of business consistent with past practice; and (y) use
reasonable best efforts to maintain and preserve intact its current Business organization,
operations and franchise and to preserve the rights, franchises, goodwill and relationships
of its employees, customers, lenders, suppliers, regulators and others having relationships
with the Business.

B. Access to Information. From the date hereof until the Closing, Seller shall (a) afford
Buyer and its Representatives full and free access to and the right to inspect alf of the Real
Property, properties, assets, premises, Books and Records, Contracts and other documents
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and data related to the Business; (b) furnish Buyer and its Representatives with such
financial, operating and other data and information related to the Business as Buyer or any
of its Representatives may reasonably request; and (¢} instruct the Representatives of Seller
to cooperate with Buyer in its investigation of the Business.

C. Notice of Certain Events, From the date hereof until the Closing, Seller shall promptly
notify Buyer in writing of;

iii.

any fact, circumstance, event or action the existence, occurrence or taking of which
(A) has had, or could reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect, (B) has resulted in, or could reasonably be
expected to result in, any representation or warranty made by Seller hereunder not
being true and correct or (C) has resuited in, or could reasonably be expected to
result in, the failure of any of the conditions set forth in Article VI to be satisfied;

any notice or other communication from any Person alleging that the consent of
such Person is or may be required in connection with the transactions contemplated

by this Agreement;

any notice or other communication from any Governmental Authority in connection
with the transactions contemplated by this Agreement; and

any Actions commenced or, to Seliet's Knowledge, threatened against, relating to
or involving or otherwise affecting the Business and the Purchased Assets that, if
pending on the date of this Agreement, would have been required to have been
disclosed or that relates to the consummation of the transactions contemplated by
this Agreement.

D. Governmental Approvals and Consents.

Each Party hereto shall, as promptly as possible, (i) make, or cause or be made, all
filings and submissions required under any Law applicable to such Party or any of
its Affiliates; and (ii) use reasonable best efforts to obtain, or cause to be obtained,
all consents, authorizations, orders and approvals from all Governmental
Authorities that may be or become necessary for its execution and delivery of this
Agreement and the performance of its obligations pursuant to this Agreement and
the other Transaction Documents.

Each Party shall cooperate fully with the other Party and its Affiliates in promptly
seeking to obtain all such consents, authorizations, orders and approvals. The
Parties hereto shall not wilifully take any action that will have the effect of delaying,
impairing or impeding the receipt of any required consents, authorizations, orders
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and approvals. Seller and Buyer shall use reasonable best efforts to give all notices
to, and obtain all consents from, all third parties.

iii.  Without limiting the generality of the Parties' undertakings pursuant to subsections
(i) and (ii) above, each of the Parties hereto shall use all reasonable best efforts to
avoid the imposition of any order or the taking of any action that would restrain,
alter or enjoin the transactions contemplated by this Agreement or any other
Transaction Document;

E. Closing Conditions From the date hereof until the Closing, each Party hereto shall use
reasonable best efforts to take such actions as are necessary to expeditiously satisfy the
closing conditions set forth in Article VI hereof. '

F. Transfer Taxes. All transfer, documentary, sales, use, stamp, registration, value added and
other such Taxes and fees (including any penalties and interest) incurred in connection with
this Agreement and the other Transaction Documents shall be borne and paid by Seller
when due. Seller shall, at its own expense, timely file any Tax Return or other document
with respect to such Taxes or fees (and Buyer shall cooperate with respect thereto as

necessary).

G. Further Assurances, Following the Closing, each of the Parties hereto shall, and shall
cause their respective Affiliates to, execute and deliver such additional documents,
instruments, conveyances and assurances and take such further actions as may be
reasonably required to carry out the provisions hereof and give effect to the transactions
contemplated by this Agreement and the other Transaction Documents.

VL. CONDITIONS TO CLOSING

A. Conditions to Obligations of All Parties. The obligations of the Parties to consummate
the transactions contemplated by this Agreement shall be subject to the fulfillment, at or
prior to the Closing, of each of the following conditions:

i.  No Governmental Authority shall have enacted, issued, promulgated, enforced or
entered any Governmental Order which is in effect and has the effect of making the
transactions contemplated by this Agreement illegal, otherwise restraining or
prohibiting consummation of such transactions or causing any of the transactions
contemplated hereunder to be rescinded following completion thereof.

ii.  Seller shall have received all consents, authorizations, orders and approvals from
the Governmmental Authorities and Buyer shall have received all consents,
authorizations, orders and approvals from the Governmental Authorities, in each
case, in form and substance reasonably satisfactory to Buyer and Seller, and no such
consent, authorization, order and approval shall have been revoked.
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B. Congditions to Obligations of Buyer. The obligations of Buyer to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment or Buyer's
waiver, at or prior to the Closing, of each of the following conditions:

iii.

vi,

Vii.

viii,

All representations and warranties of Seller contained in this Agreement, the other
Transaction Documents and any certificate or other writing delivered pursuant
hereto shall be true and correct in all respects (in the case of any representation or
warranty qualified by materiality or Material Adverse Effect) or in all material
respects (in the case of any representation or warranty not qualified by materiality
or Material Adverse Effect) on and as of the date hereof and on and as of the Closing
Date with the same effect as though made at and as of such date (except those
representations and warranties that address matters only as of a specified date, the
accuracy of which shall be determined as of that specified date in all respects).

Seller shall have duly performed and complied in all material respects with all
agreements, covenants and conditions required by this Agreement and each of the
other Transaction Documents to be performed or complied with by it prior to or on
the Closing Date,

No Action shall have been commenced against Buyer or Seller, which would
prevent the Closing. No injunction or restraining order shall have been issued by
any Governmental Authority, and be in effect, which restrains or prohibits any
transaction contemplated hereby.

All approvals, consents and waivers shall have been received, and executed
counterparts thereof shall have been delivered to Buyer at or prior to the Closing.

Buyer obtained financing in the amount of $215,0600.00 (89.5%) from an
institutional lender.

From the date of this Agreement, there shall not have occurred any Material
Adverse Effect, nor shall any event or events have occurred that, individually or in
the aggregate, with or without the lapse of time, could reasonably be expected to
result in a Material Adverse Effect.

Seller shall have delivered to Buyer duly executed counterparts to the Transaction
Documents {other than this Agreement).

Buyer shall have received all Permits that are necessary for it to conduct the
Business as conducted by Seller as of the Closing Date.
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ix.

xi.

Xii.

All Encumbrances relating to the Purchased Assets shall have been released in full
and Seller shall have delivered to Buyer written evidence, in form satisfactory to
Buyer in its sole discretion, of the release of such Encumbrances.

Buyer shall have received from Seller a certificate pursuant to Treasury Regulations
Section 1.1445-2(b) (the “FIRPTA Certificate”) that Seller is not a foreign person
within the meaning of Section 1445 of the Code duly executed by Seller,

Seller shall have delivered to Buyer such other documents or instruments as Buyer
reasonably requests and are reasonably necessary to consummate the transactions
contemplated by this Agreement.

Buyer shall have secured a satisfactory Lease or Assignment of Lease.

C. Conditions to Obligations of Seller. The obligations of Seller to consummate the
transactions contemplated by this Agreement shall be subject to the fulfillment or Seller's
waiver, at or prior to the Closing, of each of the following conditions:

ii.

iii,

iv.

The representations and warranties of Buyer contained in this Agreement, the other
Transaction Documents and any certificate or other writing delivered pursuant
hereto shall be true and correct in all respects (in the case of any representation or
warranty qualified by materiality or Material Adverse Effect) or in all material
respects (in the case of any representation or warranty not qualified by materiality
or Material Adverse Effect) on and as of the date hereof and on and as of the Closing
Date with the same effect as though made at and as of such date (except those
representations and warranties that address matters only as of a specified date, the

. accuracy of which shall be determined as of that specified date in all respects).

Buyer shall have duly performed and complied in all material respects with all
agreements, covenants and conditions required by this Agreement and each of the
other Transaction Documents to be performed or complied with by it prior to or on
the Closing Date; provided, that, with respect to agreements, covenants and
conditions that are qualified by materiality, Buyer shall have performed such
agreements, covenants and conditions, as so qualified, in all respects.

No injunction or restraining order shall have been issued by any Governmental
Authority, and be in effect, which restrains or prohibits any material transaction
contemplated hereby.

All approvals, consents and waivers required pursuant to Article VI, Section C of
this Agreement shall have been received, executed and counterparts thereof shall
have been delivered to Seller at or prior to the Closing.
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VII.

v.  Buyer shall have delivered to Seller duly executed counterparts to the Transaction
Documents (other than this Agreement) and such other documents and deliveries

set forth herein,

vi.  Buyer shall have delivered the Escrow Amount to the Escrow Agent pursuant to
this Agreement and the Escrow Agreement,

vii.  Seller shall have received a certificate of the Secretary or an Assistant Secretary (or
equivalent officer) of Buyer certifying that attached thereto are true and complete
copies of all resolutions adopted by the board of directors of Buyer authorizing the
execution, delivery and performance of this Agreement and the other Transaction
Documents and the consummation of the transactions contemplated hereby and
thereby, and that all such resolutions are in full force and effect and are all the
resolutions adopted in connection with the transactions contemplated hereby and

thereby.

viii.  Seller shall have received a certificate of the Secretary or an Assistant Secretary (or
equivalent officer) of Buyer certifying the names and signatures of the officers of
Buyer authorized to sign this Agreement, the Transaction Documents and the other
documents to be delivered hereunder and thereunder.

ix.  Buyer shall have delivered to Seller such other documents or instruments as Seller
reasonably requests and are reasonably necessary to consummate the transactions

contemplated by this Agreement. '

INDEMNIFICATION

. Survival. Subject to the limitations and other provisions of this Agreement, the

representations and warranties contained herein shall survive the Closing and shall remain
in full force and effect for the full period of all applicable statutes of limitations (giving
effect to any waiver, mitigation or extension thereof). All covenants and agreements of the
Partics contained herein shall survive the Closing indefinitely or for the period explicitly

specified therein.

. Indemnification By Buyer. Buyer shall indemnify and defend each of Seller and its

Affiliates and their respective Representatives (collectively, the “Seller Indemnitees™)
against, and shall hold each of them harmless from and against, and shall pay and reimburse
each of them for, any and all Losses incurred or sustained by, or imposed upon, the Seller
Indemnitees based upon, arising out of, with respect to or by reason of any breach or non-
fulfillment of any covenant, agreement or obligation to be performed by Buyer pursuant to
this Agreement, inclusive of the Assigned Contracts.
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VIII.

TERMINATION

Termination. This Agreement may be terminated at any time prior to the Closing: by the
mutual written consent of Seller and Buyer; by Buyer by written notice to Seller if: Buyer
is not then in material breach of any provision of this Agreement and there has been a
breach, inaccuracy in or failure to perform any representation, warranty, covenant or
agreement made by Seller pursuant to this Agreement that would give rise to the failure of
any of the conditions specified in Article VI and such breach, inaccuracy or failure has not
been cured by Seller within thirty (30) Business Days of Seller's receipt of written notice
of such breach from Buyer; by Seller by written notice to Buyer ift Seller is not then in
material breach of any provision of this Agreement and there has been a breach, inaccuracy
in or failure to perform any representation, warranty, covenant or agreement made by Buyer
pursuant to this Agreement that would give rise to the failure of any of the conditions
specified in Atrticle VI and such breach, inaccuracy or failure has not been cured by Buyer
within fourteen (14) Business Days of Buyer's receipt of written notice of such breach from
Seller; or by Buyer or Seller in the event that (i) there shall be any Law that makes
consummation of the transactions contemplated by this Agreement illegal or otherwise
prohibited or (ii) any Governmental Authority shail have issued a Governmental Order
restraining or enjoining the transactions contemplated by this Agreement, and such
Governmental Order shall have become final and non-appealable.

Effect of Termination. In the event of the termination of this Agreement in accordance
with this Article, this Agreement shall forthwith become void and there shall be no liability
on the part of any Party hereto except as set forth in Article 1X, Section K; and that nothing
herein shall relieve any Party hereto from liability for any willful breach of any provision

hereof.

[X. Miscellaneous

A. Expenses. Except as otherwise expressly provided herein, all costs and expenses,

including, without limitation, fees and disbursements of counsel, financial advisors and
accountants, incurred in connection with this Agreement and the transactions contemplated
hereby shall be paid by the Party incurring such costs and expenses, whether or not the
Closing shall have occurred.

Notices. Al notices, requests, consents, claims, demands, waivers and other
commiunications hereunder shall be in writing and shall be deemed to have been given (a)
when delivered by hand (with written confirmation of receipt); (b} when received by the
addressee if sent by a nationally recognized overnight courier (receipt requested); or, (c)
on the date sent by facsimile or e-mail of a PDF document (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the next
Business Days if sent after normal business hours of the recipient. Such communications
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D. Headings. The headings in this Agreement are for reference only and shall not affect the
interpretation of this Agreement.

E. Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable
in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other
term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction. Upon such determination that any term or other
provision is invalid, illegal or unenforceable, the Parties hereto shall negotiate in good faith
to modify this Agreement so as to effectuate the original intent of the Parties as closely as
possible in a mutually acceptable manner in order that the transaction contemplated is
consummated as originally intended, to the greatest extent possible.

F. Entire Agreement. This Agreement and the other Transaction Documents constitute the
sole and entire agreement of the Parties to this Agreement with respect to the subject matter
contained herein and therein, and supersede all prior and contemporaneous understandings
and agreements, both written and oral, with respect to such subject matter. In the event of
any inconsistency between the statements in the body of this Agreement and those in the
other Transaction Documents and the Exhibits, the statements in the body of this

Agreement will control.

G. Successors and Assigns, This Agreement shall be binding upon and shall inure to the
benefit of the Parties hereto and their respective successors and permitted assigns. Neither
Party may assign its rights or obligations hereunder without the prior written consent of the
other Party; provided, however, that prior to the Closing Date, Buyer may, without the prior
written consent of Seller, assign all or any portion of its rights under this Agreement to one
or more of its direct or indirect wholly-owned subsidiaries. No assignment shall relieve the
assigning Party of any of its obligations hereunder.

H. No Third-party Beneficiaries. This Agreement is for the sole benefit of the Parties hereto
and their respective successors and permitted assigns and nothing herein, express or
implied, is intended to or shall confer upon any other Person or entity any legal or equitable
right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

{. Amendment and Modification; Waiver. This Agreement may only be amended,
modified or supplemented by an agreement in writing signed by each Party hereto. No
waiver by any Party of any of the provisions hercof shall be effective unless explicitly set
forth in writing and signed by the Party so waiving. No waiver by any Party shall operate
or be construed as a waiver in respect of any failure, breach or default not expressly
identified by such written waiver, whether of a similar or different character, and whether
occurring before or after that waiver. No failure to exercise, or delay in exercising, any
right, remedy, power or privilege arising from this Agreement shall operate or be construed
as a waiver thereof} nor shall any single or partial exercise of any right, remedy, power or
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privilege hereunder preclude any other or further exercise thereof or the exercise of any
other right, remedy, power or privilege.

J.  Governing Law; Submission to Jurisdiction; Waiver of Jury Trial,

ii.

iii.

This Agreement shall be governed by and construed in accordance with the internal
laws of the Commonwealth of Massachusetts without giving effect to any choice
or conflict of law provision or rule.

ANY LEGAL SUIT, ACTION OR PROCEEDING ARISING OUT OF OR
BASED UPON THIS AGREEMENT, THE OTHER TRANSACTION
DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY MAY BE INSTITUTED ONLY IN THE COURTS LOCATED IN
ESSEX COUNTY, COMMONWEALTH OF MASSACHUSETTS, AND EACH
PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF
SUCH COURTS IN ANY SUCH SUIT, ACTION OR PROCEEDING.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT OR THE
OTHER TRANSACTION DOCUMENTS IS LIKELY TO INVOLVE
COMPLICATED AND DIFFICULT ISSUES AND, THEREFORE, EACH SUCH
PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHTIT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LEGAL ACTION
ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER
TRANSACTION DOCUMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY. EACH PARTY TO THIS
AGREEMENT CERTIFIES AND ACKNOWLEDGES SUCH PARTY MAKES
THIS WAIVER FREELY, VOLUNTARILY, AND WITH FULL
UNDERSTANDING.

K. Specific Performance and Liquidated Damages. The Parties agree that irreparable
damage would occur if any provision of this Agreement were not performed in accordance
with the terms hereof and that Buyer’s sole remedy for Seller’s breach of this Agreement
shall be limited to specific performance of the terms hereof, in addition to any other remedy
to which they are entitled at law or in equity. Furthermore, the Parties agree that irreparable
damages would occur if any provision of this Agreement were not performed in accordance
with the terms hereof and that Seller’s sole remedy for Buyer’s breach of this Agreement
shall be limited to liquidated damages equal to all amounts held pursuant to the Escrow
Agreement (Exhibit 1) and Buyer acknowledges and agrees that such sums are liquidated
damages arising out of Buyer’s noncompliance with this Agreement and are not punitive

damages.
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L. Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all of which together shall be deemed to be one and the same
agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means
of electronic transmission shall be deemed to have the same legal effect as delivery of an
original signed copy of this Agreement.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as a
sealed instrument as of the date first written above by their respective officers thereunto duly
authorized.

GANGLANI ENTERPISE CO.

K*; C;*\
By: KAMAL GANGLANI
Title: PRESIDENT

ANUP GHILL s ANPREET BADWAL

ANUP G

MANPREET BADWAE————

On this, Z 7 day--'oi: \)'Q_ﬂufrﬂ}’ , 20 iq . .
Before me, the undersigned Notary Publi¢, personally appeare
5 C;’f’fj/ﬁmi A G ] Bed el proved to me through

. . . . . N ‘5
satisfactory evidence of identification, which were /'4/9 LisdmsE
to be the person whose name is signed on the preceding or attached document

in my presence.

Y/ S5 —

T

AN 1y
N . Bpl
\\\ \;\i.nn...eé‘/p
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EXHIBIT 1

To Asset Purchase Agreement
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ESCROW AGREEMENT

This Escrow Agreement (the "EA") dated as of January _ , 2025, is made by and between
Ganglani Enterprise Co, a Massachusetts corporation (“Seller”) d/b/a “Redstone Liquors™ (the
“Business”), Anup Gill and Manpreet Badwal, individually, or their Nominee (collectively
“Buyer”) and the Law Office of Michael G. Franzoi (“Escrow Agent”). Capitalized terms shall
have the meanings set forth herein, or as defined in the Agreement,

WHEREAS, the Seiler and the Buyer are Parties to a certain Purchase and Sale Agreement
dated January ___, 2025, (the “Agreement”) relating to the purchase of the Purchased Assets from

Seller to Buyer;
WHEREAS, Seller and Buyer desire to deliver Seller's Escrow Documents (as defined

below), Buyer's Escrow Documents (as defined below) and the Escrow Amount to Escrow Agent
to be held in escrow as provided in this Agreement;

WHEREAS, Escrow Agent agrees to hold in escrow Seller's Escrow Documents, Buyer's
Escrow Documents and the Escrow Amount as provided in this Agreement;

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

I. Delivery of Escrow Documents and Escrow Amount. Simultancously with the execution
hereof, Buyer shall deliver to Escrow Agent (a) the Escrow Amount by wire transfer or in
the form of a certified, cashiers or bank check, and (b) the Transaction Documents executed
by Buyer (the “Buyer's Escrow Documents”). Simultaneously with the execution hereof,
Seller shall deliver to Escrow Agent the Transaction Documents executed by Seller (the
“Seller's Escrow Documents”), The Buyer's Escrow Documents, the Seller's Escrow
Documents and the Escrow Amount shall be held in escrow by Escrow Agent pursuant to
the terms and conditions hereof.

2. Escrow Account. Escrow Agent shall hold the Escrow Amount in a fully insured
Massachusetts Client JOLTA account.

3. Release of Escrowed Documents and Escrow Amount. Upon execution of all the
Transaction Documents and Seller’s receipt of the Purchase Price, Escrow Agent shall:

a. deliver the Buyer's Escrow Documents and the Seller's Escrow Documents in
accordance with Article IX, section B. of the Agreement, then

b, disburse the Escrow Amount to Seller.

¢. comply with the terms of the Agreement and all other Transaction Documents.

4, Limitation of Liability; Indemnification.
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a. Escrow Agent shall not be responsible or liable in any manner whatsoever for the
sufficiency, manner of execution, or validity of any written instructions, certificates
or any other documents received by it, nor as to the identity, authority or rights of
any person executing the same. In taking or omitting to take any action whatsoever
hereunder, Escrow Agent shall be protected in relying upon any notice, paper, or
other document believed by it to be genuine, or upon evidence deemed by it to be
sufficient, and in no event shall Escrow Agent be liable hereunder for any act
performed or omitted to be performed by it hereunder in the absence of willful
misconduct, gross negligence, or bad faith. Escrow Agent may consuit with counsel
in connection with its duties hereunder and shall be protected in any act taken,
suffered or permitted by it in good faith in accordance with the advice of such
counsel.

b. Seller and Buyer jointly agree to indemnify and hold Escrow Agent harmless from
and against all liabilities, losses, damages, costs and charges, including reasonable
attorneys fees, which Escrow Agent may sustain or incur by reason of any claims,
actions or suits relating to the Buyer's Escrow Documents, the Seller's Escrow
Documents or the Escrow Amount excepting only any action brought by Selier or

Buyer in which Escrow Agent is found to have breached its obligations under the

EA.

5. Termination, The EA shall terminate upon distribution of all of the Buyer's Escrow
Documents, the Seller's Escrow Documents and the Escrow Amount, provided that the
provisions of the EA relating to indemnification of Escrow Agent shall survive the
termination hereof.

6. Miscellaneous,

a. The EA shall be binding upon and inure to the benefit of the Parties hereto and their
respective heirs, executors, administrators, representatives, successors and assigns.

b. The EA shall be construed under and governed by the laws of the Commonwealth
of Massachusetts.

¢. The EA may not be amended or altered except by an instrument in writing executed
by Buyer, Seller and Escrow Agent.

[signature page follows]
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IN WITNESS WHEREOF, the Buyer, Seller and Escrow Agent have executed this Escrow
Agreement as a sealed instrument as of the date set forth above.

GANGLANI ENTERPISE CO.

By: KAMAL GANGLANI
Title: PRESIDENT

ANUP ? apd MANPREET BADWAL

ANUP GILLY

MANPREET BADWAL

LAW OFFICE OF MICHAEL G. FRANZOI

By: MICHAEL G. FRANZOI
Title: PRINCIPAL

+h
On this Z L/ da){of O& al/f'4 , 20 25

Before me, the undem ned Notary Publi¢, personally appeared
[ama|_forig I nap G | fonp 12t g proved to me through
satisfactory evidence of identification, which were j Licens&
(o be the person whose name is sng,ned on the preceding or attached documem

in my presence.

/> M i,
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EXHIBIT 2

To Asset Purchase Agreement

31 0f 101




ASSIGNMENT AND ASSUMPTION OF LEASE

This Assignment and Assumption of Lease (the “AAL”) is made as of the Closing Date by and
between Ganglani Enterprise Co, a Massachusetts corporation (“Assignor™) d/b/a “Redstone
Liquors” (the “Business”), and Anup Gill and Manpreet Badwal, individually, or their Nominee
(collectively “Assignee™). When used in the AAL, capitalized terms have the following meanings
specified in the Agreement or referred to in this AAL.

WHEREAS Assignor and Assignee entered into that certain Asset Purchase Agreement
dated as of January __, 2025 (as amended, the “Agreement”) in connection with Assignor's
conveyance to Assignee of the Purchased Assets.

WHEREAS in connection with such conveyance, Assignor desires to assign to Assignee
all of Assignor's right, title and interest as Tenant in and to the lease, inclusive of all amendments,
extensions and/or modifications thereto (the “Lease”) attached hereto as Exhibit A.

WHEREAS in connection with such assignment, Assignee desires to assume all obligations
and liabilities of Assignor under the Lease.

NOW, THEREFORE, in consideration of the promises herein contained, and other good
and valuable consideration, the receipt and sufficiency of which is hereby mutually acknowledged,
Assignor and Assignee each hereby agree as follows:

1. Assignment. Assignor hereby sells, assigns, transfers and sets over unto Assignee all right,
title and interest of Assignhor in, under, or by virtue of the Lease (including all of Assignor's
right, title and interest in and to any security deposits under the Lease) and all extensions,
renewals, modifications, amendments or replacements thereof.

2. Acceptance and Assumption. Assignee hereby accepts such assignment and agrees to
assume and discharge all of Assignor's obligations and liabilities under the Lease arising
or accruing from and after the Closing Date (including Assignot's obligations and liabilities
relating to security deposits under the Lease), provided that Assignor shall discharge all of
Assignor's obligations and liabilities under the Lease arising or accruing prior to the
Closing Date.

3. Further Assurances. Assignor agrees that, upon request, it will execute and deliver,
without any additional consideration, but otherwise at no cost to Assignor, any further
instruments of transfer which are reasonably necessary fully to vest in Assignee all of
Assignor's right, title and interest in, to and under the Lease.

4. Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the

same instrument.
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5. Waiver. No delay in exercising any right or remedy shall constitute a waiver thereof, and
no waiver by Assignor or by Assignee of the breach of any covenant of the AAL shall be
construed as a waiver of any preceding or succeeding breach of the same or any other
covenant or condition of this Agreement.

6. Severability. If any term, covenant or condition of AAL is held to be invalid or
unenforceable in any respect, such invalidity or enforceability shall not affect any other
provision hereof and the AAL shall be construed as if such invalid or unenforceable
provision had never been contained herein.

7. Successors and Assigns. The terms, covenants and conditions herein contained shall be
binding upon and inure to the benefit of the successors and assigns of the Parties hereto,

8. Entire Agreement. The AAL may not be changed, modified, discharged or terminated
orally or in any manner other than by agreement in writing signed by the Parties hereto or
their respective successors and assigns and shall supersede all prior correspondence,
agreements and understandings, both oral and written.

9. Exhibits. All Exhibits attached hereto are incorporated herein by reference thereto.

10. Applicable Law. The AAL shall be governed by the laws of The Commonwealth of
Massachusetts. .

11, Authority. Assignee and Assignor warrant that they have obtained the requisite approval
and authority for the execution of the AAL.

IN WITNESS WHEREOF, the Parties hereto have set their hands and seals as of the date set forth
above.

Assignor: GANGLANI ENTERPISE CO.

b L S,

> '.: 27 e&:o.‘y -
By: KAMAL GANGLANI A é';’&i RIS
Title: PRESIDENT s

Assignee: AN %nd MANPREET BADWAL
ANUP GILL™ T% —
Tn this Z 11‘ day of dz}‘””'d”/(f , 20 25 ,
Before-me—the undersigned Notary Public, personally appeared

MANPREET BADWAL [ G a1 g foni A » G/l M, £a weif, pmﬁd to me through

satisfactory evidence of identification, which were LiegnsS<
10 be the person whose name is signed on the preceding or attached document
i my presence.
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Premises: Approximately 2,249 SF consisting of:
1) Street Level: approximately 1,480 SF on the northern adjacency of the archway
2) Lower Level: approximately 250 SF below and west of the street level for
delivery and 32.88% share of common bathrooms.
3) Mezzanine Level: approximately 519 SF for dedicated storage.

PROJECT: The project known as and commonly referred to as Andover Village
Square, which project is or may from fime to time be comprised of the Project and
parking facilities, driveways, walkways, exierior grounds and sidewalks (it any), and
the land parcel(s) on which the foregoing is located,

TERM COMMENCEMENT DATE /[ PERMIT CONTINGENCY:

{a) Intentionally Osmitted

()  Tenant, with Landlord's reasonable cooperation, shall prepare an application
seeking the approval from the applicable municipal andfer governmental authorities
allowing for Tenant's proposed use of the Premises for the sale of alcoholic beverages
and uses incidental thereto (“USE Permit”) as soon as practicable following the full
execution of this Lease. Landlord agrees to reasonably cooperate with Tenani by
signing the necessary applications and other documents reasonably required to be
executed by the Landlord as part of any USE Applications and by attending any
hearings or other meetings i1 connection therewith at which the Landlord’s presence is
required by the applicable by-laws. Tenant may at any time and for any related
business reason (including but not limited to, inability to obtain permils and approvals
free and clear of limitations that will adversely impact the Tenant Use  Tenant’s
dissatisfaction with burdensome or uneconomic conditions or terms forming a part of
any permit or approval for its proposed use at the Premises, or due to the filing of any
appeal by any third parly to Tenant’s proposed use at the Premises), terminate this
Lease without cost, penalty or liability by providing Landlord with written notice
thereof on or before ten (10) business days following the date by which an appeal may
be taken of any decision on any USE Permit (“Approval Termination Notice™).
Following receipt of an Approval Termination Notice, neither party shall thereafier
have recourse against the other. In the event Tenant does not timely send Landlord an
Approva! Termination Notice, then this contingency shall be deemed waived and this
{-case shall remain in full force and effect. Time is of the essence hereof.

(c) Prior to the Term Commencement Date (defined below) and provided that the
time within which Tenant may send Landlord an Approval Termination Notice has
expired or Tenant has waived such right and Tenant has received an acceptable non-
disturbance agreement from Landlord’s morigagee(s) as provided for herein, Landlord
shall deliver possession of the Premises as required hereunder to Tenant and Tenant
shall thereafter obtain all certificates, permits and other governmental authorizations
normally required for the general use and  occupancy of the Premises for the
construction or instaliation of Tenant’s Work (collectively ”Tenant Authorizations”).
Landlord hereby agrees that it shall commence Landlord’s Work following the full
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execution hereof, or, at the election of Landlord, Landlord may delay performing the
Landlord Work until the Tenant has either, (i) waived its termination contingency or
(ii) received all necessary permits and approvals to conduct ifs Use on the Premises and
all appeal periods have expired without any appeal being filed..

(d)  During the Term, but without limiting the provisions of hereof, Landlord and
Tenant shail fully comply with all laws with respect to the Premises, subject to the
following terms and the limitations set forth below:

) Subject to d(iii) below, if such laws require alterations to the Premises
solely attributable to Tenart’s manner of use of the Premises or the business activity
conducted therein, Tenant shall undertake the same and bear the cost thereof, without
expense to Landlord.

{ily  Subject to d(iii) below, if such laws require alterations o the Premises
not solely attributable to Tenant’s manner of use of the Premises as provided above,
Landlord shall undertake the same at its expense without expense to Tenant,

(iiiy In the case of Americans with Disabilities (the “ADA") related
requirements, Tenant shall be solely responsible for any ADA requirements within the
Leased Premises at its owil cost and expense and Landlord shall be responsible for any
ADA requirements outside of the Leased Premises at its own cost and expense.

(¢)  Should (i) Tenant’s use, access to and occupancy of the Premises not be in
compliance with such laws as of the Commencement Date hereof, or (i) Tenant’s use
{unless Tenant’s use is “grandfathered™), access to or occupancy of the Premises be
prohibited by any such law during the Term hereof due to a change in or an
interpretation of such laws and not due to a change in Tenant’s specific use, access or
occupancy of the Premises, then Tenant shall have the right, at its sole election, to
vacate the Premises and terminate this Lease upon sixty (60) days prior written notice
to Landlord which notice shall not be effective if Landlord or Tenant shall remove such
prohibition to use or occupancy by Tenant.

) The Term Commencement Date of this Lease shall be the first day of the month
sixty days after delivery of the Leased Premises to the Tenant with Landlord’s Work
completed and expiration of or waiver by Tenant of the time within which Tenant may
have terminated this Y.ease by sending Landlord an Approval Termination Notice.
Tenant agrees that it shall use its best efforts and diligently pursue obtaining all
necessary permits and approvals including its liquor license. Notwithstanding anything
to the contrary herein, if after diligent pursuit the USE Permit or approvals are not
granted within one hundred and fifty (150) days then Landlord or Tenant may
terminate this Lease .upon thirty (30) days written notice, with no further Lability
owing to or from either party, unless with respect to Landlord’s notice, Tenant receives
a USE Permit acceptable to Tenant within said thirty (30) day period.

20 ~F ANA

/'7/,3/,\1..




RENT COMMENCEMENT DATE: The earlier to occur of; (i) the Term
Commencement Date defined above, or (ii) One hundred and cighty (180) days from
the date of the full execution of this Lease, or (jii) the date the Tenant opens for
business to the public.

EXPIRATION DATE: The date which is one hundred and twenty (120) months after
the Rent Commencement Date; provided, however, that if such date shall fall on other
than the last day of a calendar month, the Expiration Date shall be deemed to be the
last day of the calendar month in which such date shall occur. Landlord and Tenant
shall execute a Commencement date agreement defining the Commencement date, the
Rent Commencement Date and the Termination Date substantially in the form attached
hereto as Exhibit D.

EARLY TERMINATION RIGHT: Following the Term Commencement Date,
Tenant shall have a one-time Early Termination Right which may be exercised upon
thirty (30) days notice, in the event the Tenani’s Gross Sales as defined hereinbelow
are less than one million dollars ($1,000,000.00) for the twelve (12) period of time
between the forty eighth (48™ and sixtieth (60™) month of the Lease Term. Tenant
shall, along with said termination notice provide Landlord with a Gross Sales
statement, certified as correct by the executive officer of the Tenant. Landlord shall
have the right to audit the Gross Sales Report supplied by the Tenant and Tenant will
make all requested books, records, receipts and other paperwork available to the
Landlord after notice, during business hours, at Tenant’s office. If the result of the
audit shows that Gross Sales were understated by greater than five (5) percent, and
such understatement was not due to simple clerical error, than the Tenant shall forfeit
its Barly Termination Right. If Tenant terminates the Lease under this provision then
Tenant shall pay to Landlord the amount of the upamortized Tenant Improvement
Allowance as well as the Landlord’s unamortized brokerage fees and reasonable legal
fees.

TERM: The period commencing on the Term Commencement Date and ending

on the Expiration Date.

BASE-RENT: Years 1 - 5
Street Level: $30.00 PSEF NNN
Mezz & Lower Level $12.00 PSF NNN (1)
BASE RENT: Years 6 - 10
' Street Level; _$33.00 PSE NNN_(2)
Mezz & Lower Level $12.61 PSF NNN (1

(1) ; subject to 1% annual increases.

(2) 1 in the event Tenant’s pross sales at the Premises exceed $1,150,000 for any
Lease vear during the first five (5) vears of the Term, then Base Rent in Lease
years 6-10Q for the Street level space {only) shall be $34 PSF NNN. ‘_Tenant
shall provide a Gross Sales statement to the Landlord at the end of the fifth (57)
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1.2 Exhibits & Riders. The Exhibiis and Riders listed below in this Section are
incorporated in this Lease by reference and ave to be construed as part of this Lease:

Exhibit A Demising Plan of 1* Floor Premises
Exhibit B Rules and Regulations

Exhibit C Demising Plan of Lower Level Premises
Exhibit D Rent / Term Commencement Agreement

ARTICLE 11
DESCRIPTION OF PREMISES
2.1 Location _of Premises. Landlord hereby demises and leases to Tenant, and

‘Tenant hereby accepts from Landlord, the Premises suitably identified and located as
per Exhibit A and Exhibit C, in the foregoing poriion of this Lease,

2.2 Condition of Premiges. Landlord shall deliver the Premises to Tenant with:

(a) In vanilla shell condition and fully demised per Exhibit A;

{b) access to code compliant bathrooms per Exhibit A;

(c) electrical service delivered to a panel with 200 AMP service
located within the Premises; .

(d)  HVAC service with capacity equivalent to 1 ton per 350 SF

) Retail store front windows consistent with existing design and
subject tO previous approvals obtained from the Andover Design
Review Board.

Tenant shall submit plans for its improvements to Landlord for Landlord's review and
approval which approval shall not be unreasonably withheld, conditioned or delayed.
If Landlord has not rejected Tenant’s plans within. ten (10) days after submittal,
Tenant™s plans shall be deemed approved by Landlord. Other than Landlord’s Work as
delined herein, the cost and installation of Tenant’s Improvements including but not
limited to, Tenant’s equipment, fixtures, furniture and equipment “FE&E”, lighting,
ceilings, ductwork, and ventilation (the “Tenant’s Improvements”) shall be the sole
responsibility of the Tenant. Upon the completion of Tenant’s Improvements, as
approved by Landlord, delivery of lien waivers for all work performed at the Premises
by Tenant, execution of the Commencement Date Agreement and the payment by the
Tenant of the first month’s Base Rent, Landlord shall pay the Tenmant & Tenant
Improvement Allowance in the amount of $10 PSF of Street Level space,
approximately $14,800.

2.3 Access and Reservations, Tenant shall have access to the Premises at all times, subject
to interruption due to causes beyond Landlord's reasonable control and subject at all
times to Landlord’s reasonable security procedures and reasonable rules and regulations
established from time to time by Landiord. Tenant, on a non-exclusive bases may use,
along with the other tenants of the project, the common areas of the Project or the
Project or any passage, door, tunnel, concourse, skywalk, plaza or any other area
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connecting garages or other Project and such use shall not ¢reate any ownership interest
in the Common Areas by Tenant. The Common Areas may, without notice to Tenant,
be modified, changed, regulated or discontinued by the Landlord at any time and from
time to time without Hability of any kind to Tenant and without affecting the
obligations of Tenant under this Lease provided however that such change shall not
materially and adversely affect the access to and visibility of the Premises.

3.3 2.4  Tenant agrees that Landlord shall have the right to place in, over and
upon the Premises (but in such a manner as to reduce-to 2 minimum interference with
Tenant’s use of the Premises) utility lines, pipes, equipment and the like to serve the
Premises or premises other than the Premises, and to replace, maintain and/or repair
such utility lines, pipes, equipment and the like, upon seven (7) days’ notice or upon no
notice except in the event of an emergency repair is required.

ARTICLE 111
RENT AND ADDITIONAL RENT

3.1  Rent, Al monies payable by Tenant to Landlord under this Lease shall be
deemed fo be rent and shall be payable and recoverable as rent in a manner herein
provided. Rent (including, without limitation, the Base Rent set forth in Section 1.1)
shall be paid to the Landlord, commencing on the Rent Commencement Date, and on
the first day of each calendar month during the Term of this Lease without any
withholding, offsel, abatement, reduction, prior notice or demand except as otherwise
provided for herein. Until notice of some other designation is given, rent and all other
charges shall be paid by check to the order of Landlord at Landlord’s mailing address
set forth in Section 1.1 hereof, receipt of same being subject to collection.

If Tenant shall fail to pay rent when due, such unpaid amount shall bear interest
until paid at the rate of 1.0% per month. In the event Tenant pays any rent or other
charge by check or drafi, and said check or drafl is not honored by the bank on which
it is drawn, interest as set forth herein and an additional charge of $100.00 shall be due
from Tenant to Landlord subject to a seven (7) days grace period.

3.2 Opecrating Costs.  Tepant shall pay in monthly instalhments, to Landlord, as
additional rent, its Proportionate Share (as set forth in Section 1.1} of Operating Costs
for each calendar year or partial calendar year during the Term.

Landlord shall, on an annual basis reasonably estimate the amount due from
Tenant under this Section with respect to each calendar year and Tenant shall pay
monthly the amount of Landlord's monthly estimate as rent with the each payment of
momthly Base Rent.

Not later than one hundred twenty (120) days after the end of each calendar
year, Landlord shall render Tenant a statement of Operating Costs for the prior
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calendar year and any amount due from Tenant or any credit due to Tenant hereunder.
Payment by Tenant of any amount due shall be made as additional rent with Tenant's
next due payment of morithly Base Rent (or, if the term of this Lease has ended, within
ten (10) days of receipt of such statement), and Landlord shall eredit the amount of any
overpayment against subsequent obligations of Tenant under this clause (or refund such
overpayment, if the term of this Lease has ended and Tenant has no further obligations
to Landlord); provided Landlord's mortgagee shall not be liable for credits not actually
collected by said mortgagee. Failure by Landlord to deliver such statement within the
one hundred twenty (120) day period does not relieve Tenant of its obligation to pay
the charges described herein. Tenant shall have the right to audit the Landlord’s
statement of expenses not more than one time per Lease year and only at the
Landiord’s local office, which shall be within ten (10) miles of Andover,
Massachusetts. All results of such audit shall be kept confidential by Tenant. The audit
may only be performed by an employee or agent of the Tenant who is paid a salaried
amount and pot paid by comrmission contingent on the audit results, If the audit resulis
in a change in the Tenant’s amount due nnder this Lease than any underpayment will be
paid immediately to the Landlord as additional rent and any overpayment will be
credited to the Tenant’s next payment of Rent.

3.3 Definition of “Operating Costs.” The term “QOperating Costs” is defined to be
the aggregate of costs and expenses incurred for operating, maintaining, repairing and
managing the Project and its interior and exterior appurtenances, including, without
limitation, the following: salaries, wages, cmployment taxes, and reasonable,
customary and/or maundatory benefits for employees of Landlord or its managing agent;
costs of any contractor of Landlord engaged in the cleaning, operating, maintenance or
management of the Project and/or its interior or exterior appurtenances; electricily,
gas, oil, water (including chilled water), steam, sewer (including sewer rental tax) and
other utilities and any related utility tax; rubbish removal; Landlord's insurance of
every description and type applicable solely to the Project (but such insurance may be
part of an umbrella policy of which the proportionate sharc of the cost refated to this
Project only shall be charged as part of Operating Costs) and its interior and exterior
appurtenances; repairs; feplacements, mainfenance of any grounds; landscaping and
planting; Project operating and maintenance supplies; snow and ice removal; window
cleaning; Project security; service contracts with independent contractors for any of the
foregoing (including eclevator and heating, ventilation and air conditioning
maintenance); management fees; costs associated with the Project management office
(if any); energy audits; anct reasonable legal and accounting fees directly rejated to the
operation of the Project, but not including so called “capital cost” as defined under
Geperally Accepted Accounting Principles consistently applied.

Landlord may compuie Operating Costs on either the cash or accrual basis 80
long as such computations are in accordance with. generally accepted accounting
practices and principles consistently applied throughout the Term.

In the event that Operaling Costs shall contain any costs of operating or
maintaining any system or providing any services which shall serve the Premises but
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less than the entire Project; then such portion of Operating Costs may, at Landlord’s
election, be calcnlated separately from other costs within Operating Costs. With
respect to such costs, Tenant shall not pay its Proportionate Share as defined in Section
1.1 but rather a proportionate share calculated as a fraction, the numerator of which is
the rentable square foofage of the Premises as established in Article I, and the
denominator of which shall be the rentable square footage of the space served by the
system or receiving the services, as the case may be.

Notwithstanding anything to the contrary herein, the following items shall be
excluded from “Operating Costs™: principal or interest payments on any morigages or
other financing arrangements, marketing cxpenses, leasing commissions or fees,
depreciation for the Property or components of the Project, attorneys’ fees, costs and
disbursements and other expenses. incurred in connection with negotiations or disputes
with tenants, other occupanis, or prospective tcnants or occupants (other than Tenant,
any occupant of the Premises, or any subtenant or assignee of Tenant); renovating or
otherwise improving, decorating, painting or redecorating space for tenants or other
occupants of the Project which is not common area; Landlord’s cost of electricity and
other services which ate separalely metered or separately charged to tenants and for
which Landlord is entitled to be reimbursed by tenants; expenses in connection with
services or other benefits of a type which are not provided Tepant but which are
provided to another tenant or occupant (other than an occupant of the Premises);
damages and penalties incurred due to a violation by Landlord or any tenant of the
terms and conditions of any lease; damages, fees, charges, late fees, penalties, special
assessments, interest or other such costs or expenses incutred as a result of Landlord’s
detay in paying any invoice or expense regardless of the reason for the delay; unless
Tenant late payment is the ¢ause of the delay; overhead and profit increment paid to
subsidiaries or affiliates of Landlord for services, to the extent only that the costs of
such services exceed competitive costs of such services were they not so rendered by a
subsidiary or affiliate; Landlord’s general overhead and administrative expenses; any
expense that is in excess of Landlord’s actual cost therefor; costs reimbursed by
tenants; costs of complying with governmental regulations if the non-compliance was
the faull of the Landlord; and advertising and promotional expenditures.

b. It is expressly understood and agreed that the amount of additional rent
payable by Tenant for “Operating Costs™ that are within the reasonable control of
Landlord (“Controllable Expenses”) for each Lease Year shall not increase by more
than five percent (5%) per annum. “Controilable Expenses” shall not include the costs
of snow and ice removal and treatment, Common Area utilities, Real Estate Taxes and
insurance.

3.4 Real Bstate Taxes and Municipal Assessments (“Taxes™). Tenant shall pay to
Landlord, as additional rent, its Proportionate Share (as set forth in Section 1.1) of
Landlord’s Tax Expense for each calendar year or partial calendar year during the
Term.
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Landlord may from time to time reasonably estimate the amonnt due from
Tenant under this Section with respect to any calendar year or portion thereof and
Tenant shall pay periodically as Landlord may determine, but not more freguently than
monthly, the amount of Landlord's estimate as rent with the next due payment of
monthly Base Rent.

Not later than one hundred twenty (120) days after Landlord's Tax Expense for
the applicable period is determined, Landlord shall render Tenant a statement showing
for the applicable peried Landlord’s Tax Expense and any other amount due from
Tenant or any credit due to Tenant hereunder, Payment by Tenant of any amount due
shall be made as additiopal rent with Tenant's next due payment of monthly Base Rent
(or, it the term of this Lease has ended, within ten (10) days of receipt of such
statement), and Landlord shall credit the amount of any overpayment against
subsequent obligations of Tenant under this clause (or refund such overpayment, if the
term of this Lease has ended and Tenant has no further obligations to Landlord);
provided Landlord's mortgagee shall not be liable for credits not actuaily collected by
said mortgagee, Failure by Landlord to deliver such statement within the one hundred
twenty (120) day period does not relieve Tenant of its obligation to pay the charges
described herein. '

The term “Landlord's Tax Expense” shall niean all taxes, payments in lieu of
taxes, betterments, surcharges, assessments and other impositions of every kind and
nature assessed or imposed by any governmental authority on or allocable (as
determined by Landlord) to the Project and related land (includidg, withont limitation,
the Project’s allocable share (as determined by Landlord andfor pursuant to an
agreement to which Landlord is a party or by which Landlord, the Project or the
Project is or wmay be bound) of all taxes, payments in lieu of taxes, betterments,
surcharges and assessments assessed or imposed on the Project as a whole or on any
applicable portion thereof) which Landlord shall becotne obligated to pay because of or
in connection with the ownership, leasing and/or operation of the Project and related
land plus the reasonable costs incuired in angy attempt to oblain a real estate tax
abaternent for (he real estate taxes doe during the term hereof, whether or not
successful, subject to the following:

(a)  The amount of special taxes or special assessments to be included shall
be limited to ithe amount of the installment (plus any interest, other than penalty
interest, payable thereon) of such special tax or spesial assessment required to be paid
during the year in which such taxes are being determined;

€s)] There shall be excluded from such taxes all income taxes, excess profit
1axes, excisc taxes, {ranchise taxes, estate, succession, inhetitance and transfer taxes;
provided, however, that if at any time during the Term the present system of ad
valoremn taxation of real property shall be changed so that in lieu-of the whole or any
part of the ad valorém tax on real property, there shall be assessed on Landlord a
capital levy or other tax on the gross rents received with respect to the Project or a
federal, state, county, municipal or other local income, franchise, excise or similar tax,
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assessment, levy or charge (distinct from any now in effect) measured by or based, in
whole or in part, upon any such gross rents, then any and all of such taxes,
assessments, levies or charges, to the extent so measured or based, shall be deemed to
be included within the term "Landlord's Tax Bxpense” but only to the extent that the
same would be payable if the Project were the only Project of Landlord; and

{c) Landlord's Tax Expense shall be reduced by the amount of any
abatements or refunds actually received net of the reasonable expenses, including
without limitation, reasonable legal fees and expert wimess fees, incurred in obtaining
such abatemenis or refunds.

ARTICLE IV
LANDLORD'S COVENANTS, INTERRUPTIONS AND DELAYS

4.1 Landlord Covenants,

4.1.1 To clean, remove snow and ice, trash and otherwise maintain the
comumon areas of the Project.on which the Premises are located, if any;

4.1.2 Except as otherwise provided in Article VI and -except in the case of
damage caused by any act or negligence of Tenant, its employees, agents, contractors,
invitees or servants, Landlord shall make such repairs to the roof, exterior walls, floor
slabs and foundation of the Project as may be necessary to keep them in serviceable
condition, the costs of which shall be included in Operating Costs but excluding costs
for maintaining the structural components of the Project;

4.1.3 Indemnmification Notice / Defense: In the event a claim is made against
Landlord for which Landiord seeks indemntfication hereunder, Landlord shail
immediately provide written notice of such claim to Tenant in full and complete detail
and thereafter cease all communication with the claimant in order to prevent any
prejudice to Tenant’s obligations hereunder. Tenant shall have the sole and absolute
discretion between Landiord and Tenant as to the defense, settlement or compromise of
any such claim. Notwithstanding the foregoing and except for any liability, injury or
damages caused of alleged to have been caused by the salé or use of alcoholic
beverages obtained from the Demised Premises, or any damage or liability that arises
from any cause that took place within the Demised Premises, or any damage or liability
that arises from any cause from actions by the Tenant or its employees, agents,
contractors or sub-contractors, ‘the Hability of Tenant to indemnify Landlord, as
hereinabove set forth, shall fiot extend to any matter against which Landlord shall be
effectively protected by insurance, provided, however, that if any such liability shall
exceed. the amount of the effective and coliectable insurance maintained or required to
be maintained hereunder, then the said liability hereunder shall apply (0 such excess
only. And if the obligation or liability of Tenant, as set forth in any other part of this
Lease, is less than or contradictory of this indemnity clause, the provisions of this
clause shall be deemed and :construed to be modified by such other parts, This
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indemnity shall ot be deemed or construed to make Tenant liable for any maiter the
Landlord is obligated to do or omit by this Lease, by law, an obligation to a third
party, or otherwise. This indemnity shall survive the expiration or earlier termination
of the Lease Term only for purposes of a claim that occurred during the Term of this
Lease.

4.1.4 Landlord shall carry liability and firc and hazard insurance coverage for
the Project, which coverages shall also satisfy all requirements of Landlord's

mortgagee.

4.1.5 Landlord shall provide water, sewer, gas telephone, clectricity, and cable
utility lines stubbed to the Premises in a location reasonably acceptable to Tenant and
Tenant shall contract directly with such providers and pay for same. All other utilities,
unless separately metered, shall be atlocated proportionately either by square footage or
by any other method deemed reascnably fair and in common use or based on sub-
meters, if any.

4.2 Interruption and Delay, Landlord shali not be liable to Tenant for any
compensation or reduction of rent in the event Landlord or its agents enters the
Premises for any of the purposes in this Lease authorized, or to repair the Premises or
any portion of the Project or for imferruption of any utility or service., Landlord
reserves the right to'stop any service or ufility system when necessary by reason of
scheduled maintenance or accident or emergency or until necessary repairs have been
completed; provided, however, that in each instance of stoppage, Landlord shall
exercise reasonable diligence to eliminate the cause thereof. Except in case of
emergency repairs, Landlord will give Tenant reasonable advance notice Of any
contemplated stoppage and will use reasonable efforts to avoid unnecessary
inconvenience to Tenant by reason thereof. In case Landlord is prevented or delayed
from making any repairs, alterations or improvements, or furnishing any services or
performing any other covenant or duty to be performed on Landlord's part, by reason
of any cause reasonably beyond Landlord's control, including without limitation the
causes set forih in Section 10.13 hereof, Landlord shall not be liable to Tenant, nor,
except as expressly otherwise provided in Section 7.1, shall Tepant be entitled to any
abatement or reduction of rent by reason thereof, nor shall the same give rise to a claim
in Tenant's favor that such failure constitutes actual or constructive, total or partial,
eviction from the Premises.

4.3 Quiet Enjoyment. Landlord covenants and agrees that, so long as Tenant is not
in default of this Lease, Tenant shall at all times during the Term hercof have the
peaceable and quiet enjoyment and possession of the Premises without any interference
or hindrance from Landlord or any persoii or persons- claimiiig by or through Landiord.
Notwithstanding anything in this Lease, this provision does nol apply to force majeure
causes, actions by governmental authorities, casualty damage or eminent domain
takings.
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ARTICLE V
TENANT'S COVENANTS

Tenant covenants during the term and such further time a¢ Tenant occupies any
part of the Premises:

5.1  Tenant's Payments. To pay when due all rent and additional rent and all
charges for utility services rendered to the Premises therefor inchuding electricity costs
and, as further additional rent; all charges for additional services agreed to from time
to time.

5.2  Repairs & Yielding Up. To keep and maintain the Premises (including, without
limitation, the storefront thereof) in good order, repair and condition, reasonable wear
and tear only excepted, and to notify Landlord promptly of any repairs to be made by
Tenant in or to the Premises. At the expiration or termination of this Lease, Tenant
shall peaceably yield up the Premises and all alterations, additions and improvements,
including all heating, ventilating, air conditioning, lighting and plumbing equipment,
unless Landlord requested removal of same by Tenant at the time of Landlord’s written
consent (it is agreed that said alterations, additions and improvements made to the
Premises shall become patt of the Premises and the Project, in good order and repair
and in the same condition as said Premises were in at the Term Commencement Date
or thereafier may be put in accordance with this Lease; reasonable wear and tear or
damage by casnalty or taking excepted, first removing all goods and effects of Tenant
(including, without limitation, all telephone and computer equipment and cabling,
whether located in the Premises or in telephone closets or other common areas), and
repairing any damage caused by such removal and restoring the Premises and leaving
them broom clean and neat. Except in the case of Landlord consent, any of the
Tenant's Improvements which shall remain in the Project or on the Premises after the
expiration or earlier termination of the Lease shall be deemed conclusively to have
been abandoned and either may be retained by Landlord as its Project or imhay be
disposed of in such manner as Landlord may see fit, at Tenant's sole cost and expense.

5.3  Qccupancy & Use. Continuously from the Term Commencement Date {0 use
and occupy the Premises for only the Permitted Use of Premises; 0 comply with all
applicable federal, state and local laws, ordinances, regulations and codes in its use and
occupancy of the Premises; not to injure or deface the Premises, Project or any other
portion of the Project; and not to dump, flush, or in any way introdice any hazardous,
toxic or chemical substances into the septic, sewige or other waste disposal system;
and not to use, generate, store or dispose of hazardous, toxic or chemical substances in
or on the Premises in-vielation of applicable law; and not to. permit the emlssmn from
the Premises of any urnreasonable noise or offensive odor or to create any nuisance, and
not to use the Premises for an auction sale or any purpose which is inconsistent with
the tenancy of the Project, or which is improper, offensive, contrary to law or
ordinance or liable to invalidate or increase the premiums for any insurance on the
Project or its contents or liable o render necessary any.-alteration. or addition to the
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Project; and not to obstruct in any manner any portion of the Project not hereby leased
or any portion thereof or of the Project used by Tenant in common with others and not
without the prior written reasonable consent of Landlord, permit the painting or placing
of any curlains, blinds, shades, awnings, aerials, signs, flagpoles or the like, visible
from outside- the Premises except as permitted hereunder.

54  Rules & Regulations, To comply with the Rules and Regulations attached
hereto as Exhibit B and set forth in this Lease, and all other reasonable rules and
regulations hereafter made or modified by Landlord from time to time of which Tenant
has been given notice. Landlord shall not be liable to Tenant for the failure of other
occupants of the Project or the Project to conform to such rules and regulations, but
Landlord shall use reasonable efforts (o uniformly enforce such rules and regulations.

5.5  Alterations by Tenant, Ifi connection with making any noun-structural, non-
storefront changes, additions and improvements 1o the Premises exceeding ten thousand
dollars ($10,000.00), to (i) obtain the prior wriften reasonable ¢onsent of Landlord of
the same and of plans, specifications and the licensed contractor to be used by Tenant
and any other data reasonably required to be furnished by Tenant; (ii) comply with all
applicable governmental requirements, including but not limited to Project, electrical
and plumbing codes; (jii) do all work in 4 good, professional and workmanlike manner;
(iv) provide Landlord with evidence of the insurance covering such work; and (v)
provide Landlord with "as-built" drawings and specifications upon completion of such
work. All work performed shall be done in such a manner as not to unreasonably
disturb or disrupt the operation of the Project or any other occupants in the Project.
Tenant agrees that it will ot, either directly or indirectly, use any contractors and/or
materials if their use will create any difficulty, whether in the nature of a labor dispute
or otherwise, with otlier contractors and/or labor engaged by Tenant or Landiord or
others in the construction, maintenance and/or operation of the Project, the Project or
any part thercof.

5.6 Indemnity. To defend with counsel duly licensed in the state in which the
Project is located, save harmiess, and indemnify Landlord and ils agents and employees
from any liability for injury, loss, accident or damage to any person or Project, and
from any claims, actions, proceedings and expenses and costs in connection therewith,
including without limitation reasonable counsel fees, (i) arising from the ormission,
fault, willful act, negligence or other misconduct of Tenant or Tenant's servants,
agents, employees, contractors, licensees or invitees, or arising: from any use made or
thing done or occurring in or on the Premises not due to the negligence or willful
misconduct of Landlord or Landlord’s agents, or (ii) resulting from the failure of
Tenant to perform and discharge its covenants and obligations wnder this Lease.
Tenant shall also indemnify and hold Landlord and its agents and employees harmless
from and against any losses, costs, damages or claims of whatever tature arising.out of
or in connection with the compliance requirements set forth: in {he Americans with
Disabilities Act of 1990, Title 11, relating to Tenant’s design, renovation, alteration
and/or construction of the Prémises.
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5.7  Tenant's Liability Insurance.

(@  To maintain, with responisible companies qualified to do business in the
state in which the Project is Tocated and having 2 Best Insurance Guide rating of A~ or
better and financial size category of X or better, general liability insurance covering the
Premises and insuring as additional insureds Landlord, the Managing Agent and others
in interest whom Landlord may reasonably request as well as Tenant with the limits set
forth in Section 1.1, which limits may be increased based on commercially reasonable
industry standards for similar properties, and worker's compénsation insurance with
statutory Limits covering all of Tenant's employees working in the Premises. All
policies shall be non-caﬂcelable and non-amendable with respect to Landlord, the
Managing Agent and Lundlord's designees without thirty (30) days prior notice to.
Landlord, A certificate: of insuratice. evidencing the above agreements shall be
delivered 1o Landlord. on or before the Term Commencement Date. Notwithstanding
the foregoing, if requested by Landlord, Tenant shall deliver to Landlord the
declarations page(s) from the insurance policies required to be maintained by Tenant
hereunder. If Tenant fails to comply with the foregoing rcquircments tenant will
prompily upon notice from the Landlord obtain the required insurance and if such
insurance has not been obtained within five (5) business days of Tenant’s receipt of
written notice from Landlord, then Landlord may obtain such insurance and keep same
in effect, and all sums paid by Landlord for such insurance hereunder shall be and are
hereby declared additional rent, due and payable forthwith,

5.8  Tenant's Property Insurance . That all of the furnishings, fixtures, equ:pment
effects and Improvements of every kind, naturé and description of Tenant and of all
persons claiming by, through or under Tenant shall be insured to. the full replacement
cost thercof under a broad form “all risk™ insurance policy and kept in the Premises
at the sole risk and hazard to Tenant, and if the whole or 4ny part thereof shall be
destroyed or damaged by fire, water or other casualty including the leakage or bursting
of water pipes, steam pipes, or other pipes, or by theft or from any other cause, 1o part
of said loss or damage is to be charged to or borne by Landlord,.

5.9  Landlord's Right to Entry. To permit Landlord and its agents entry fo examine
the Premises at reasonable times and, except in the case of an emiergency, upon
reasonable prior notice to- Tenant; to ‘make any repairs, replacements, improvements
and/or additions Landlord rday deem necessary or desirable; to place in the Premises
utility lines, pipes, equipment and the like to serve the Premises of the Project in such
a manter so as to minimally interfere with Tenant's use of the Premises; to carry out
any right granted by Section 10.9; to remove, at Tenant's expense, any alterations,
additions, signs, curtains, blinds, shades, awnings, aerials, flagpoles, or the like not
consented to by Landlord in writing; and to show the Premises to prospective tenants
during the nine (9) months preceding expiration of the Term and to prospectwe
purchasers and mortgagees at all reasonable times. Provided that Landloxd shall incur
no additional expense thereby, Landlord shall exercise its. rights of aecess 1o the
Premises permitted hereunder in such mamner so as to minimize 1o the extent
practicable interference with Tenant's use and occupation of the Premises.
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5.10 Loading. Not to place a load upon the Premises excecding the. load capacity
which the floor was designed to carty, and not to move any safe, vault or other heavy
equipment in, about or out of the Premises except in such manrer and at such time as
Landlord shall in each instance authorize. Tenant's business machines and mechanical
equipment shall be installed to prevent vibration or noise outside the Premises.

5.11 Liens & Project Taxes. Not to cause or allow liens of any kind to be filed or
placed againsi the Premises, the Project or the Project, and to immediately, at its sole
cost and expense, eliminate said lien and to pay promiptly when due all taxes which
may be imposed upon personal Project (including, without limitation, fixtures and
equipment) in the Premises to whomever assessed.

5.12  Attorneys’ Fees. In the évent Landlord, without any fanlt on its part, is a party
to any litigation commenced by or against Tenant or by or against any parties in
possession of the Premises or any part thereof claiming under Tenant, to pay, as
additional rent, all costs, inchuding, without implied limitation, reasonable attorneys’
fees, incurred by or imposed by or upon Landlord in connection with such litigation
and, as additional rent, also fo pay all costs and expenses (including, without
limitation, reasonable attorneys’ fees) incurred by Landlord in connection with the
enforcernent by Landlord of any obligations of Tenant under this Lease.

5.13 Holding Qver. Tenant has no right to hold over or to o¢cupy the Premises after
termination or expiration of the Lease. If Tenant contintes to occupy the Premises
after expiration or sooner termination of this Lease without Landlord's written consent
(which consent may be granted or withheld in Landlord’s sole and absolute discretion),

Tenant shall pay, as a charge for use and occupancy and liquidated damages
commencing upon the expiration of the Term (and not as rent), -for each month of
continued occupancy an’ amount equal fo double the total monthly rent payment {rent
and all other monthly charges) in effect prior to such holdover. No receipt of money
by Landlord from Tenant after expiration or termination of this Lease shall reinstate or
extend this Lease.

5.14  Safety Requiremenis. To keep the Premises equipped with all safety appliances
required by law or ordinance or any other regulation of any public authority because of
any use made by Tenant and to procure all licenses and permits so required because of
such use and, if requested by Laridlord, to do any work so required because of such
use, it being understood that the foregoing provisions shall not be construed: o broaden
in any way the Permitted Use of the Premises,

5.15  Financial Information. To provide to Landlord in strict confidence (disclosure of
which is permitted only either to Landlord's mortgagee or partners or pursuant to an order
by a court of compétent jurisdiction provided that Tenant shall first be permitted the right
to seek a protective order-over any such dzsclosurc), apon. request front titne to time (but
not frequently than twice in any Lease year), copies of Tenant and Guarantor’s most
recent annual financial statements (whether or hot audited and, if not audited, certified as
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true and correct. by Tenant and the Preparer of the financial statements) and other
reasonably. detailed information (inchuding tax returns) concerning the:financial condition
of Tenant and the Guarantor. If this Lease is guaranteed by a guarantor, the preceding
sentence shall apply to such guarantor as well.

ARTICLE VI
ASSIGNMENT, SUBLETTING, AND MORTGAGING
6.1  Procedure.

(a) Tenant will riot, by operation of law or otherwise, assign, mortgage or
encumber this Lease, or sublet or permit the Premises or any part thereof to be used by
others, without Landlord's ptior express wrilten consent in each instance, which
consent may be granted or withheld in Landlord’s reasonmable discretion . The
provisions of this section shall apply to a transfer, by one or more transfers, of all, or
substantially all, of the business ‘or assets of Tenant, of a majority of the stock,
partnership or membership interests, or other evidences of ownership, of Tenant, and
of any shares, voting rights or ownership interests of Tenant which results in a change
in the identity of the entity or entities which exercise, or may exercise, effective control
of Tenant as if such transfers were an assignment of this Lease. Notwithstanding the
foregoing, Tenant shall have the tight, afier obtaining Landlord’s reasonable consent,
to assign its interest in this Lease to a successor of all of the business or assets of
Tenant by way of merger, acquisition or other transfer- of-all of Tenant’s business or
assets {a “Permitted Transfer™), provided that: (i) such successor has or will have upon
completion of such transfer, a net worth equal or greater than net worth of Tenant as of
the date this Lease is executed evidence of the same is provided to Landlord isi a form
reasonably satisfactory to Landlord; and (if) such successor assurnes in writing ali of
the Tenant’s obligations under the Iease and provides a copy of the instrument or other
legal evidence that such transfer ot assignment has occurred in accordance with the
provisions herein, and (iii) such successor shall have the financial ability,
creditworthiness and experience in Landlord’s sole judgment, to operate the
Permitted Use. Tenant must request Landlord’s consent to any assignmient or at least
sixty (60) days prior to the proposed effective date of the assignment or sublease, At
the time of its request, Tenant shall provide Landlord in writing: (a) the name and
address of the proposcd assignee or subtenarit, (b) a complete copy of the proposed
assignment or sublease, {C) reasonably satisfactory information about the nature,
business, and business history of the proposed assignee or subtenant and its proposed
use of the Premises, and (d) banking, financial or other credit information about the
proposed assignee or subtenant sufficient to enable Landiord. to determine its financial
condition and operating performance. Landlord shall not unreasonably withhold or
delay its consent to ’I‘enaht s written request to sublesse. the. Prémises or assign this
Lease which is made in compliance with ¢ terms .4nd conditions of this scciion.
Without limiting the other instances in which it may be reasonable for Landlord to
withhold its consent to an assignment or sublease, Landlord’s refusal to consent to any
proposed assignment or sublesse shall not be unreasonable if: (a) the financial condition
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or operating performarice of the proposed subtenant or assignee, determined in
Landlord’s reasonable discretion, is less than the greater of the financial condition or
operating performance of the Tenant on (i) the date of execution of this Lease or (i)
the date of Tenant’s request for Landlord’s consent to the proposed assignment Of
sublease, (b) Tenmant is in material default under any of the ferms, covenants or
conditions of this Lease, (c) the proposed use of the Premises is not the Permitted
Use, (d) the proposed subtenant or assignee is a governmental agency, (¢) Landlord has
space available elsewheére in the Project which can accommodate the needs of the
proposed subtenant or assignee or the proposed subtenant or assignee is a prospect (o
whom Landlord has made a proposal for the lease of space within the market area
within the prior six (6):months, (f) the proposed assignee or subtenant.is a tenant in any
building owned by Landlord or any affiliate of Landlord including, without limitation,
the Project , (g) the proposed subtemant or assignee would ¢ause Landlord to be in
violation of any covenant or restriction contained in another tease or other agreement,
() Landlord’s lender, if any, does not consent to the proposed sublease or assignment.
Under no circumstances will the Landlord consent to an assignment, sublease or
other form of transfer to any proposed successor who proposés to operate any type
of business other than the Permitted Use as defined herein, '

No subletting or assignment-shall release I'enant from Tenant’s obligations under this
Lease or aiter the primary liability of Tenant to pay the Rerit-and to perform all other
obligations to be performed by Tenant herennder for the balance of the then yemaining
term as of the date of the assignment or subletting: Landlord may require, as a
condition to granting Landlord’s consent with respect to thé provisions of this section,
that the proposed subtenant or assigriee enter into a written agréement with- Landlord
confirming the obligations of siich subtenant or assignee under this Lease. Tenant shiall
pay, as Additional Rent on demand, all reasonable legal fees incurred by Landlord in
connection with each proposed asmgnmﬁnt or sublease whethei' or not Landlord’s
consent is obtained, If Tenant receives rent or other payments under any assignment or
sublease in excess of the payments magde by Tenant to Landiord under this Lease then
Tenant shall pay Landlord all, (meaning 100%) of such excess.. Landlord’s consent to
one assignment or sublease shall not be deemed a waiver of the requirement of
Landlord’s consent to afiy subsequent assignment or sublease. In the event Tenant
seeks to sublet all or any portion of the Premises and Landlord does not consent o
such proposed sublease, Landlord may elect to tetminate this Lease with respect to-the
portion of the Premises that would be subject to such sublease and the last day of the
Term of this Lease for such space shall be the thirtieth (30th) day affer Landlord
notifies Tenant of Landlord’s election to terrninate this Lease and, if less than the entire
Premises is affected, Landlord shall have the right to perform any alterations to make
such space a self-contained rental unit.

ARTICLE V11
CASUALTY AND TAKING

7.1 Casvalty and Taking. If, during the term, all or any part-of the Premises, the
or the Project is damaged matcna![y by fire or other casualty ot faken by ‘éminent
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domain or by action of public- or othér authority in consequence-thereof, or Landlord
receives compensable damage by reason of anything lawfuily done in pursuance of
public or.other authority, this Lease shall terminate at Landlord's eléction, which may
be raade notwithstariding’ Landlord's entire interest miay liave. been divested, by notice
given to Tenant within thirty (30) ddys after such casualty or taking specifying the
effective date of termination which shall not be less than thirty (30) nor miore than sixty
(60) days after the date of notice of such termination,

If in any such case the Premises are rendered unfit for use and occupancy and
this Lease is not so terminated, Landlord shail use due diligence to puit the Preruises,
or, in case of taking, what may remain thereof (excluding in each case any items
installed or paid for by Tenant which Tenant may be required or permitted to remove)
into proper condition for use and occupation to the extent permifted by laws and
ordinances then in effect and by the net award of insurance or damages actually
received by Landlord, and a just proportion of the rent shall be abated until the
substantial completion of such work.

7.2 Reservation of Award. Landlord reserves to itself any and all rights to receive
awards made for damages to the Premises, or the Project and the leasehold. hereby
created, or any one or more of them, accruing by reason of exercise of eminent domain
or by anything lawfully done pursuant to public or other authority, Tenant hereby
releases and assigns to Landlord all Tenant's rights fo such awards, and covenants (o
deliver such further assignments and assurances thereof as Landlord may from time {0
time request, hereby irrevocably desxgnatmo and appomtmg TLandlord as s
atlorney-in-fact to execute and deliver in Tenant's name and béhalf of all such further
assignments theceof. I is agreed and understood; however, that Landlord does 1ot
reserve to itself, and Tenant does not assign to Landlotd, any daiages payable for
movable tiade fixtutes, furniture, fixtures and equipment installed by Tenant or
anybody claiming under Tenant at its own expense oy relocation expenses recoverable
by Tenant from such authority in a separate action, provided said award does not
diminish Landlord's award in any way.

DEFAULTS; EVENTS; REMEDIES

8.1  Events of Defailt, The occurrence of any one of the: following events shall
constitute a default of fhis Lease by Tenant:

8.1.1 Failure of Tenant to make any payment of rent or other required payment
when due, and such failure continues for a period of five (5) Business days after receipt
by Tenant of writien notice from Landlord;

8.1.2 Failure of Tenant to comply with any provaslon of this: Lease, other than

payment -of renit, and such failure shall contihue for ten (10): busiriesy days after receipt
by Tenant of written notice from Landlord; provided, however, that if th¢ fiafure of
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Tenant's default is such that more than ten (10) business days are reasonably required
for its cure, Tenant shall not be in default if Tenant commences such cute within fen
(10) business days of said notice and diligently pursues such cure to conipletion;

8.1.3 The making of an assignment or general arrangement for the benefit of
creditors by Tenmant or any guarantor of Tenant's obligations hereunder, or the
appointment of a receiver or trustee for all or substantially all the assets of Tenant or
any guarantor of Tenant's obligations hereunder -and such receivership shall not have
been terminated or stayed within ninety (90) days, or the attachment, execution or
other judicial seizure of substantially all of Tenant's assets located in the Premiges or
Tenant's interest in this Lease where such seizure is not discharged within thirty (30)
days;

8.1.4 The filing by Tenant or any guarantor of Tenant's obligations hereunder
of petition under any bankrupicy or insolvency Law; or the filing of such a petition
against Tenant or such gudrantor which is not dismissed within ninety (90) days;

8.1.5 Using the Premises for other than the Permitted Usg ox discontinuing the
conduct of business in the Premises without Landlord consent , or failing to comply
with the provisions of Section 10,25(b)(iii) hereof’

8.1.6 Vacating or deserting the Premises or permitting the same to be empty
and unoccupied for five (5) or more consecutive days without Landlord consent,
provided, however, if the Tenant vacates or deserts the Premises for any further period
of time after Leopenmg then there shall be no grace period and. the Premises will be
deemed abandoned and such abandonment shall not be curable;

8.1.7 Subject to force majenre causes, of which financial inability shall never
be one, failure to occupy and commence business within ten (10) business days of the
Rent Conuuencement Date; of

8.1.8 Any removal of Ténant’s goods or property from or-out of the Premises
other than in the ordinary or usual course of business.

8.1.9 If the Liguor License is suspended, denied or revoked for any reason,
including non-compliance with any governmental conditions, requirements, rules,
regulations, ordinances or laws, unless the Tenant shall promptly () deliver to the
Landlord written notice of such suspension, denial or revocation, and (i) commence
the applicable appeal proceedings and. proceed with all due diligence to reinstate the
Liquor License., As long as the Tenant bas so commenced the applicable appeal
proceedings, if any, and is procecding therewith as aforesaid, such suspensmn, denial
or revocation shall not ripen into an Event of Default, and the Landlord shall not have
the right to terminate the Lease on account thereof, ubless and ‘until the suspension,
denial or revocation has continued without the Liquor Licensé beifg reinstated for
ninety (90) days or more, unless the Tenant is diligently pursuing. such. reinstatement
and keeps the Landlord reasonably informed of Tenant’s efforts {0 reinstate the Liguor
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License. At the time that the Tenant makes any filing with or receives a notice or any
other communication regarding a hearing or in connection with. any purported non-
compliance from any povernmental licensing board, agency, comumission or like
authority with respect to the Liquor License, the Tenant promptly shall deliver a copy
of such filing, notice or other communication to the Landlord.

8.2 Remedies in Bvent of Default, Landlord or its servants. and agents may, in
addition to and not in. derogation of any remedies for any preceding  breach of any
covenant, immediately or at any time. thereafter while such defanlt continues and
without further notice, at Landlord's election, do any one or more of the foilowing: (1)
give Tenant written notjce stating that the Lease is terminated effective upon the giving
of such notice or npon a date stated in such notice, as Landlord may elect, in which
event the Lease shall be ifrevocably extingnished and terminated as- stated in such
notice without any further action, (2) following process of law, in a fawful manner,
enter and repossess the Premises, and expel Tenant and those claiming through or
under Tepant, and remove its and their effects, without being guilly of trespass, in
which event this Lease shall be irrevocably extinguished and terminated at the time of
such entry, and/or (3) pursue any other rights or remedies permitted by law. Any such
termination of this Lease shall be: without prejudice to any remedies which might
otherwise be used for arrears: of rent or prior breach of any covenant and in the event
of such teomination, Tenant shall remain liable under this Lease as hereinafter
provided. Tenant hereby waives all statutory rights (including, without limitation,
rights of redemption, if any) to the extent such rights may be lawfully waived, and
Landlord without notice to Tenant may- store Tenant's effects and those-of any peison
claiming:through or under Tenant at the expense and risk 'of Tenant and, if Landlord so
elects, may selt such effects at public auction or private sale and: apply: the net pmceeds
to the payment of all sums due to Landlord from Tenant, if any, and, pay over the
balance if any, to Tenant,

83  Tenant's Obligations After Termination. In the cvent that this Lease is
terminated, Tenant shall immediately pay to Landlord all Base Rent, additional rent
and other sums then due and owing to Landlord under this Lease as of the date: of such
termination, without offset or reduction for any future reletting of the Pterises. In
addition, Tenant covenants (notwithstanding the termination of 'this: Leasé) to. continue
to pay punciually to Landlord all the sums and perform all the obligations which
Tenant covenants in this Lease to pay and to perform in the same. manner and to the
same extent and at the same time as if this Lease had. not. been terminated; however,
Tenant shall be credited against such siums an amount equai to the net praceeds (if any)
of any rents obtained by Landlord by reletting the Premises, after deducting all
Landlord's expenses in connection with such 1elettmg, including, without .implied
limitation, all repossession costs, brokerage commissions, fegs for legal services and
expenses - of preparing the Premises. for such reletting, it being agreed by Tenant. that
Landlord may relet the Premdises or any part or parts thereof on such terms as Landlord
scems fit, and make such alterations 6r repairs in the Premises as Landlord in its sple

judgment considers mnecessary to relet the same; and ;no action of Landlord in
accordance with the foregoing or failure to relet or to collect rént under’ relétting shall
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operate or be construed to refease or reduce Tenant's liability as aforesaid, and Tenant
hereby waives, to the extent permitted by law, any obligation which Landlord may
have to mitigate Tenant’s damages..

8.4  Landiord’s Default, Landlotd shall in no event be.in default in the performance
of any of Landlord’s obligations under this Lease unless and untll Landlord shall have
failed to perform such obligations. within thirty (30) days, or such additional time as is
reasonably requived to correct any such default, after notice by Tenant to Landlord
properly specifying wherein the Landlord has failed to perform any such obligationi. In
no cvent shalf Tenant have the right to terminate or cancel this Lease or to withhold or
abate rent or to set-off any claim for damages against rent as a result of any default or
breach by Landlord of its covenants or obligations or any representations, warranties or
promises hereunder, except as may otherwise be expressly set forth in this Lease.

ARTICLE IX
RIGHTS OF MORTGAGEE

9.1  Subordination and Attornment.

() Tenant accepts this Lease, and this Lease and the rights of Tenant
hereunder are, subject and subgrdinate in all respects to all mortgages (as defined in
Section 9.1(d) below) which may now or hereafter be placed oii or affect all or any part
of the real property of which the Premises are a part and/or Landlord’s interest or
estate in such real property, and to each advance made and/or hereafter to: be made
under any such morigages, and to all renewals, modifications, consolidations,
replacements. and extensions thereof and 4ll substitutions: therefor: pmvjded however,
that any such morigagee shall not be subbrdinate unless such mortgagee- agrees that
Tenant’s possession of the Premises shall not be disturbed so long 4s Tenaft is 0ot . in
default of this Lease. This Section 9.1 shall be. self-operative and no- further instrument
of subordination, non-disturbance and attornment shall be required.  Tepant
acknowledges that, where applicable, any consent or approval heieaftex given by
Landlord may be subject 10 the further consent or approval of any mortgages (as
defined in Section 9.1(d) below); and the failure or refusal of such mortgagee to give
such consent or approval shall, notwithstanding anything to the contrary in this Lease
contained, constitute reasonable justification for Landford's wxfhholdmg its- consent or
approval. Tenant further acknowledges: and agrees that the. provxslons of 4 morigage
relative to the right of the mortgagee with respect to proceeds arising from an eminent
domuin taking (including a voluntary conveyance by Landiord in lieu thereof) and the
provisions of a mortgage relative to insurance proceeds payable by reason of damage to
or destruction of the Premises, or the Project shall be prior and superior to any
conirary provisions contained in this Lease with respect to the payment. or usage
thereof. Notwithstanding the foregoing, Landlord agress g usé its best efforts fo
obiain prior to the Term. Commencement Date a Subordination, Non-disturbance and
Attornment Agreement (“SNDA”) from the then holder of any mortgage on the
Property.
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(b}  Intentionally Deleted.

(¢)  Without limitation of any of the provisions of this Lease, if any
mortgagee shall succeed to the interest of Landlord by reason of; without limitation,
the exercise of its rights under such morigage (or the acceptance of voluntary
conveyance in lieu thereof) or if any third party (including, without limitation, any
foreclosure pu:chaser or niorigage receiver) shall succeed to such interest by ‘reason of
any such exercise, however caused, such sccessor shall. not-be: (i) Hable for any act,
omission or default of any prior landlord under this Lease, or- (i) required to make or
compléte any tenani improvements oy capital improvements or repait, restore, rébuild
or replace the Premises or any part thereof in the event of damage, casbalty or
condernuation, or (iil) required to pay any amounts to Tenant arising under this Lease
prior to such successor landlord taking possession of the Premises, or (iv) subject to
any abatement, deduction, counterclaim, offset or set. off by reason of a landlord
default occurring prior to such succession, or (v) liable for the return of any security
deposit unless such security deposit was actually received by (or, in'the case of a letter
of credit, was properly transferred in negotiable form to) sugh suceessor, or be (vi)
liable for any prepaid rentals unless such arount(s) were received by the mortgagee.
In the event of such succession to the interest of Landloxd, such. successor shail
recognize this Lease and Tenant shall attorn to and recognize such successor and shatl
ipso facto each shall be and become bound directly to fhie other to perform and observe
their respective obligations under this Lease without the negessity of the execution of
any further instrument. Notwithstanding that the foregoing provisions of this Article are
self-operative, upon request of Landlord or any mortgages, Tenant shall exécuté and
deliver to Landlord and 'to such morlgagee a subordination, non-disturbance: and
attornment agreement in recordable form confirming the foregoing and otherwise in form
and subslance avceptable to Landlord and such mortgages..

(d)  The term “mortgage” as used in this Lease shall include any  mortgage
or deed of trust. The term “morigagee” as used in this Lease shall include any
mortgagee or any trusteé and beneficiary under a deed of trust or receiver appointed
under a mortgage or deed of trust, mciudmg, without limitation, all persons or entifies
which may acquire Landlord’s interest in the Project or any. part thereof by puithase at
foreclosure or deed or acquxsttmn in lieu thereof, and all successors in title to such
persons or entities.

9.2 Consent. Tenant acknowledges that this Lease has been. or may be dssigned
from time to time by Landlord as collateral securily for Landlord’s obligations under
one or more morigages. No assignment of this Lease by Tenant and no agreement (o
make or accept any surrender, termination, or cancellation of this Leasé and no
agreement to modify 50-as 10 reduce the rent, chinge the Term, or otherwise materially
change the rights of Landlord under this Lease, or to relieve Tenanf of any obligations
ot liability under this Lease, shall be valid unless consented to by ‘mortgagees whose
identity and addvess have been provided to Tenant in wiitlyg. No fixed rént, additional
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rent or any. other charge shall be paid more than thirty (30) days prior to. the due date
thereof and payments made in violation of this provision shall (except to the extent that
such payments are actually received by a mortgagee) be a nullity as against any
mortgagee and Tenant shall be liable for the amount of such payments to such
mortgagee taking possession of the Project. Landlord. represents and warrants to
Tenant that Landlord his obtained the express written consent of any mortgagee of
Landlord to enter into-this Lease fAn.

9.3  Notice to Mortgagee. No act or failute to act on the-part of the Landlord which
would -entitle Tenant: under the terms of this Lease, of by law, to be relieved of
Tenant's obligation hereuf;der or to fermipate this Lease or fo exercise any remedies
for default by Landlord, shall result in release or termination of such obligations or
termination of this Lease or the exercise of any such remiedies unless (i) Tenant shall
have first given written notice of Landlord's act or failure to act to Landlord and
Landlord’s mortgagees whose identity and address have been provided to Tenant in
writing Spemfymg the act or failure to act on the part of Landlord which could or
would give basis to Tepant's rights; and (ii) such mortgagees, after receipt of such
notice, have. failed or refused to correct or cufe the condition complained of within a
reasonabie time thereafier; but nothing contained in this Section.9. 3 shall be deemed to
impose any obligations on any such mortgagees to correct any such condition.
"Reasonable time” as aised above means and includes a reasonable time to obtain
possession of the mortgaged premises if the- mortgagee elects to do so and a reasonable
time to correct or cure the condition if such condition is determined to exist, provided
that, in all events, reasonable time shall not be less than ninety (90) days from receipt
of such notice.

ARTICLE X
MISCELLANEOUS PROVISIONS

10.1 Title, The titles of the Atticles are for convenience and-aré tiot:to be considered
in construing this Lease,

10.2 Notices. Whenever, by the terms of this Lease, tiotice shall ‘or may be. given
either to Landlord or to Tenaiit, such notice shall be in writing, addressed, if to
Landlord, at Landlord's address in Section 1.1 or if to Tenant, at Tenant's address in
Section 1.1 or such other address as last designated in writing by either ‘Landlord or
Tenant, and shall be deemed duly given if deposited with or picked up by an overnight
delivery service or deposited with the U.S, Postal Seryice by registered or certified
mail, postage prepald Any notice given by an agent ot attorney of Landjord shall be
deemed notice given by Landlord,

In the event a notice mailed with sufficient postage as above provided shall not

be received upon attempted delivery thereof to the proper address and shall be réturned
by the Postal Serviceé 1o the sender because of a refusal of receipt, the absence. of a
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person to receive, or ofherwise, the time of the giving of such notice shall be the time
of such attempted delivery.

10.3 Bind and Inure. The obligations of this Lease shall be binding upon and inure
to the benefit of the parties herefo and their respective successors and assigns, except
that the Landlord named herein and each sbccessive owner of the Prémises shall be
liable onty for the obligations accruing during the period of its ownership. "'Whenever
the Premises are owned by a trustee or trustees, the obligations of Landlord shall be
biading upon Landlord's trust estate, but not upon any trustee, bepeficiary or
shareholder of the trust individually.

104 Partial Jnvalidity. If any term of this Lease, or the application thereof to any
person or circomstances, shall to any extent be invalid or unenforceable, the remaindér
of this Lease, or the application of such term to pefsons or circumstances other than
those as to which it is invalid or unenforceable, shall net be affected thereby, and gach
term of this Lease shall be valid and enforceable to the fullest:extent permitted by law.

10.5 No Waiver. No provisions of this Lesse shall be deemed 1o have been waived
by Landlord or Tenant unless such waiver is in writing signed by the applicable party
waiving its rights. The failure of Landloxd or Tenant to seek redress for violation of, or
to insist upon the strict performance of, any covenant, condition or rule of this Lease,

ot in the case of Landloxd, failure to enforce any Rules or Regulation against Tenant or
any other lenant, shall not be deemed -a waiver of such breach or prevent a subsequent
act, which would have originally constituted a breach, from having the effect of any
original breach. Landlord's receipt of rent with knowledge of & breach by Tenant: of
any terro or condition of this Lease.shall not be deemed 4 Waiver of such breach.

10.6 No_Suriender. No act or thing done by Landlord, its agents or employees
during the term of this- Lease shall be deemed an acceptance of a surrender of the
Premises or shall be valid unless in writing signed by Lahdlord. The delivery of keys
to any of Landlord's agents or employees shall not operate as a termiinition of this
Lease or a surrender of thie Premises..

10.7 No Accord and Satisfaction. No payment by Tenant, or receipt by Labdlord, of
a lesser amount than the rént due shall be deemed to be other than on aceount: and as
allocated in Landlord's sole discretion, nor shall any endorsemernt or statement on.any
check or any letter accompanying or such payment be deemed an accord and
satisfaction and Landlord may accept such check or payment without prejudice: to
Landlord's right to recover the balarce of such rent or pursue amy other’ remedy
available to Landloxd.,

10.8 Cumulative Remedies. The specific remedies :to which ‘Landlord may resort
under the ierms of this Lease are cumulative and: are not inténded to be exclusive of
any other remedies or means of redress to which it may be lawfuily entitled in case of
any breach or threatenéd breach by Tenant of any provisions of this Lease. In addition
to the other remedies pravided in this Lease, Landlord shall be éntifled to:the restraint
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by injunction of the violation or attempted or threatened violation of any of the
covenants, conditions or provisions of this. Lease or to ‘a decree compelling specific
performance of any such covenants, conditions or provisions.

10.9  Self- Help Landlord. miay, but shall not be obligated to; cute, at any time,
without notice. in case of emergency, or on reasonable notice in cases other than an
emergency, any failure of Tenant to fully comply with any: of its obligations or duties
under this Lease, andfor any default or breach by Tenunt under this Lease; and
whenever Landlord so elects, all costs and expenses incurred by Landlord, includiog,
without limitation reasomable attorney's fees, together with -interest on the amount of
costs and expenses so incurred at the rate of twelve percent (12 %Y per annum, shail be
paid by Tenant to Landlord forthwith-on demand, and shidll be recoverable as-additional
Tent.

10.10 Estoppel Certificates. Tenant shall, without charge, at any time and from time
to time, within ten (10) business days after written request by Landlord, ceriify by
written instrument (in recordable form if requested) duly executed, acknowledged and
delivered to Landlord, or to any mortgagee or proposed mortgagee, or any purchaser
or proposed purchaser, or to.any other entity reasonably specified by Landlord:

(1)  The Term Commencement Date, the Rent Comtnencement. Date, the
original expiration date, the present expiration date, and fhe: existence; number, and
term of any option petiods,

(2)  Whether or not Landlord is in defaslt, in any way, inthe performance of
any of the covenants, conditions and agreements to be performed by Landlord. in
accordance with this Lease aund if there is any such défanlt alIeged specifying the
nature of same,

3) What the amcunt of rent is pursuant o the terms -of this Lease, and the
dates, if any, to which the rental and other charges Reiewnder have been paid in
advance.

(4)  That this Lease is unmodified and in full: force and. effect, or in the event
that there have been modifications, that the same is in A}l force and effect as modified
and setting forth the modifications.

(5)  Whether or not there are then existing any claims, setoffy:or defenses
against {he enforcement of any of the agreemeits, terms, covenants or conditions
hereof upon the part of Tenant to, be performed or complied with, and if so, specifying
the same.

“(6)  The status of any other matter relative to this Lease or-the refation of the
paities, reasonably requested.
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Upon the failure of Tenant to deliver such certificates within the time above
specified, such failure shall be deemed tantamount to the delivery of the certificate by
Tenant to Landlord to the effect that this Yease is vatd and in full force and effect and
that no party at the time s .in default under any of the. terms of this Lease; and no
advancé payments have been made. If, however, Lardlord's mortgagee refuses to
make the assumption in the foregoing sentence and if, within fifteen (15) days after the
date of a written request seht by overnight delivery service or delivered by hand by
Landlord to execute such certificate, Tenant shall not have executed the same,
Landlord may execute same on Tenant’s behalf.

10.11 Waiver of Subrogation, Insofar as and to the extenit thiat the following provision
may be effective without. mvahdatmu or making it unpossﬂ;a]e to secure insuiance
coverage obfainable from responsible irsurance compames doing busitiéss in The
Commonwealth of Massachusetts (even though extra premium may fesult thereftom)

the Landlord and the Tenant mutually agree that with respect o any loss which is
covered by insurance then being carried by them, respectively, the one. carrymg such
insurance and suffering said loss releases the other of and from any anid 2l claims with
respect 1o such loss; and they further mutoally agree that their respective insurance
companies shall have no right of submgataon against tlie other on account theréof. In
the event that an additional premium is payable by either party 45 a Tesuft of this
provision, the other party shall reimburse the party paying such premium the amount of
such extra premium. If, at the written request of ong party, this release and non-
subrogation provision is wawed theii ‘the- obligation of retmbursernent shall geage for
such period of time as sugh ‘waiver shall be effective, but nothing contained in fhis
Section shall be deemed to modify or otherwise affect releases elsewhere hefein

contained of either party. for claims.

10.12 Governing Law. This Lease shall be goverried exclusively by: the: provisions
hereof and by the laws of the State in which the Premises are located, a§ said laws may.
from time to time exist.

10.13 Acts of God: In any case where Landlord is reql,;;red fo do any act, deiays
caused by or resulting from- Acts of God, war, civil commotion, fifg, flaod:or other
casualty, labor difficulties, shortages of labot or matérials.or equipmient in the ordinaty
course of trade, government regulations or other causes nof reasopably within
Landlord’s control shall not be counted in determining ‘the time during which such act
shall be completed, whether such time be designated by fixed date, a fixed time of "
reasonable time", and such time shall be deemed to be extended by the period of such
delay.

10.14 Consent, If either party withholds any consent or approval, sut;h_pajr_ty shall on
written request deliver to the other party a written. statement giving the redsons
therefor.

br: oker or agent in conneo_tmn thh the_negotxatxon or ¢Xe.cut1_0n of thls Lease other than
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as shown in Section 1.1 and Tenait agreés to indemnify Landlord and.hold Landlord
harmiess from and against any and all costs, expenses or liabilily for commissions of
other compensation or charges claimed by or awarded to any broker or agent with
respect to this Lease, other than said broker named in Sectiori 1.1, Without implying
any right of Tenant to renew or extend the Term of this Lease (except as otherwise
expressly set forth herein), 110 ¢onimission, fée or other compegsation shall be paid:or
payable to any broker or agent (including, without limitation, any broker or-agent
identified in Section 1.1) in.the event that the Term of this Lease is extended or
renewed,

10.17 Limitation of Liability. In the event Landlord shall-default in the perfonnance
of ils obligations hereunder, Tenaut 4grées to look only 10 Landlord's then -equity
interest in the Project for the satisfaction: of any Judgment Tn no everit shall Landiord
be liable for any lost profits or indirect or consequential damages, and if Landlord is a
partnership or trust, no general or limited partner of such partnership nor-any- trustee or
beneficiary of any Trust shall be liable but Landlord alotie shall be ‘liable and then as
limited hereby to Landlord's then equity interest in the Project.

10.18 Prejudgment Remedy, Redemption, Counterclaim and Jury Tridl, Tenant, for
itself and for all persons claihing through or under Tenant, hereby acknowledges that
this Lease constitutes a commercial transaction. If Landlord shall acq;nr& possession of
the Premises by summary proceedings, or iti any other lawin] maner without Judlclal
proceedings, it shall be deerned ‘a reeritry within the meaning of thai-word as i§€d i
this Lease, In the event that Landlord commences any summai'y préceedmgs Or action
for nonpayment of Base Rent or other charge pfovided for in this Lease, Tenant shail
not interpose any counterclaim of any nature or descnptxon in_any such pmceedmg or
action. Tenant and Landlord both waive a trial by jury of any or all issties arising in
any action or proceeding between the parties hereto or theit sagcessors, under or
connected with this Lease, or any of its provisions.

10.19 Recording. Tenant shall not reeord this Lease: bt shall at the request of
Landlord or “Tenant, the parties shall exetule a memorandum 0;" notice: ‘thereof. in
recordable form sahsfactory to both Landlord and Tenant speeifying, e “Term
Commencement Date and Expirdtion Date of the ferm of Hi§’ Yiease: and ot’hcr
information required by statute. Either Landlord or Tenatt miy hen record. said
memorandum or notice of lease.

10.20 Security Deposit, Upon: the execution of this Leage, Tenant shall pay over to
the Landlord the sum, if any, specified in Section 1.1 hereof, ‘which may be held by

Landlord throughout the term of this T.ease without interest. (unless and to the extent.

required by Jaw and then only if Tenant is not in default hereunder) as a. security
deposit for the faithful performance of all of the termis, covensnts, and conditions
herein. Unless Landlord elécts othierwise, in no évent shall this Tease: bt -deemied
offective (even if executed and/or delivered by one or both of the paFties lereto) unfess
and until such security deposit is o delivered to Landtord: Landlord: gy apply any
part or the whole of said deposit to. cure any defanit of Tenant without limiting any
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other remedy which Landlord may have and Tenant shall, upon written demand, pay to.
Landlord a sufﬁment amount ‘to Testore said security 't the ongmal surit deposited
hereunder. In no instance: shall the amount of the securily deposit be eonsidered a
measure of Hiquidated damages. Should the Preniisés ‘be conveyed by Landlord, such
deposit or the balance thereof may be turned over by the Landlord: t6 tie Landlord's
transferee and if such is done, Tenant hereby releases Landlotd from any and all
liability with respect to the deposit, its application and return, and Tenan! agrees to
look only to such transfereg thereafter, Landlord shall have the right to commingle
said funds twith other funds. If Tenant shall have fully and proriptly complied with all
of the terms of this Lease during the entire term hereof, the said deposit shall be paid
over to Tenant after the expiration of the term hereof provided that Tenant is mot then
in default herennder and has vacated the Prémises and detivered the: same to Landlord
in the condition required hereby Tenant will not. assigi or Gricuaiber or AtteHpt to
assign or encumber the monies deposiled herein as security and: nejther Landiord nor
its successors or assigns shall be bound by any such assignment, encumbrance,
attempted assignment or attempted encumbratce.

10.21 Condition of Premises.  Subject to the terms of this. Lease; Tenant
acknowledges and agrees that it will have an opportuiity to inspect the: Premises -prior
to the Term Commencement Date following Landlord’s Wotk and that, subject to
Landlord’s satisfactory completion of its Work,. agrees. to take angd: lease tbe Premises

“as-is”, without any obligation on_ the: part of Landlord o Prepare ;or o nsfruct the
Premises for Tenant’s use -or occupancy or 0 providg any” - allowancs: or com:hbuuon
with respect thereto. Tenarit further acknowledges and; agrees Har: Landlord Has made
no representation or warranty asto the conditiont of the Premises or the Project and that
it is relying upon its own mspectton of the Premises in-eritering irito Hiis Ledse. To. the
extent and insofar as there is any work required to prepare the Premitises for Tenant’s
occupancy, the same shail be performed by Landlord or Tenant as; required by the
terms of this Lease, at the responsible party's. sole cost dnd €xpense in accordance ‘with
plans and specifications therefor prepared by Landlord or Tenant as the cdse may be
and ‘approved by Landlotd and otherwise in accordance with the terms and prowsmns
of this Lease.

10.22. Landlord Provision of Signage. Landlord to provide?'Tﬂnant Wzth the pl’qpﬂ‘t}’
standard board sign, lighting, and listing in Property Directories.

10.23 Utilities. Bxcept for water, sewer, electricity and. gas andl other necessary utilities
which shall be provided by Landlowd (and paid for by Tenant) under the Pro,;ect
Operating Costs if not separately metered, putsuant to-Section 4.1.5 bove; Tenant:shall
arrange and pay for all- Tenant's utility requirements for the. Prémises;, mciudmg, biit ot
limited to, telephone, computer, and electricity, and all a_pphcablc utmty company
surcharges, adjustments and taxes, ‘and shall supply and pay ail posts relating 1o the
heating and air-conditioning of the Premisés, inclinding: all équipment costs relative
thereto. Landlord shall provide at its cost a fiew slectiigal servxcc Y0
the same phase and voltage as provided thivughout the Project and Landlord shall nstall
at its cost an HVAC systern to heat and cool the Prentises providing one (1) ton ofair per
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three hundred and fifty (350) square feet of leased space and Tenant:shdll be responsible
for distributing such HVAC and electricity throughout its Premisés puisnant to its
approved plans and specifications. Said electricity. and HVAC shall be provided. and
installed pursuant to all applicable codes. Tenant shall enter info a service contract. with a
reputable HVAC contractor approved by Landlord for inspections and, mainiengnce’ as.
required by the manuficurer.and shall provide Landlord with & copy- of same. Landlord
shall not be liable to Tenant for any interruption in service of ‘water; electrigity, heating,
air-conditionting or other ufilities and services cansed by an unavoidablé delay, by the
making of any necessary repairs or improvements, by unavailability: of fuel, or by any
cause beyond Landlord's reasotiable control. Tenant agrees that it Will. not install any
equipierit which shall exceed or-overload the capacity-of any wtility facilities and that if
any equipment installed by Tenant shall requiré additional utility. facilities, the same shall
be installed at Tenant's expénse and only upon written consent of Landlord in accordance
with plans and specifications to be approved in writing by Landiord.

10.24 Hazardous Materials. Tenant shall not (either with ox withcnt naghge‘ncé) cause
or permit the escape, disposal or release of any bxologically -or chemically active or
other hazardous substagces or materials. Tenant shall niot allow the: storage: or iise. of
such substances or materials in any manner not sanctioned by law or by the hlohest
standards prevailing in: the industry for the storage and use of such subsfances or
materials, nor allow to be brought into the Premises or Project or land ‘on which the
Project is located any such materials or substances except to tse in the ordinary course
of Tenant's business, and then. only after writien nofice is. gwen go “angmra ‘of the
identity of such stibstarices ;ox inaterials. Without limititiol, Hazatdoy ,_Tgubatan%s"and
materials shall include those described in the Comprehensx; ",Epvxrqnmental Kesponse
Compensation and Liability Act of 1980, as amended, 42 U,8:C. Séctioh 9601 et seq.,
the Resource Conservation and Recovery Act, as amended, 42 | 5.C. Section 6907 et
seq., any applicable state-or local laws and the: regulanom adopted under thése Acts. If
any lender or governiental agency shall ever require testing: to aséertain whether or
not there has bcen any release of hazardous materials becatisé-of" any. action, or 1naction
of the Tenant, then the reasonable costs thereof shall b reimbursed by Temant to
Landlord upon demand as -additional charges it stch 1equirement gpplies: fo- the
Premises. In addition, Tenant shall execute affidavits; reprosentitions and e like
from time to time at Landlord's request concerning Tenan('s best knowledge and betief
regarding the presence of hazardous substanices .ot matefials on fiie Promises.. In all
events, Tenant shall- indemitify Landlord and ‘its agents and employess 4 Hie: man
elsewhere provtded in this Lease from any release of ‘hazardous: malerials p‘n ‘the
Premises occurring while Tenant is in possession, or-elsewhere if caused: by Tenatt or
persons acting under Tenant. To the best of Landlord’s knowledpe: there lias 1ot been
any release of hazardous inaterizls requiring remediation. by ‘the Landlord under the
supervision of the- Massachusetts Department of Environmenital Protection, The within
covenants shall survive the expiration or earlier termination of thie teyrmof this Lease.

10.25 Shop Covenants.

" o 7
[ AF AN AL ¥ Py




(a) General Standards: Tenant covenants and agfees that at all times:

(i) the business to be conducted at, through and from the Premises -and the kifid and
qualrty of the merchandisé and services offered in the conduct therenf-will be reputable
in every respect, (ii) the sales' methods employed in Tenant’s businsss; a8 well as: ail
other elements of merchandising; display -aud adVemsmg, will be ﬂlgm ed, atid in,
conformity with the highest standaids of practice of firsticlass retail-establishiients and
concerns dealing in the sameé or similat merchandise or services or: conductmg a similar
business in Andover, Massachusetts, and (i) the appearance of the Premises {including
the lighting and other appurtenances thereto), and the #ppearance, number, location,
nature and subject matter of dll displays and exhibits pIac&d or installed in or-aboit the
Premises, and of any signslettering, announcements, price schedales, tags or any other
kinds or forms of inscriptions displayed in.or about the Premises and-visible from the
exterior of the Premises, will be only such as meet with: Landlord’s réasonable
approval,

(  Specific Operating Covenants. Withont limititig any -other pravxs;om of
this Lease; Tenant furthér covenants and agrees that it will, at its sole cost and
expense:

(i)  Clean the windows and doors (including, in each.case, the frames
thereof) in the Premisés and in the interior -of: the perimietef walls: thcreo? whenever
necessary, in Landlord’s reasonable judgment. Tenant: will not tequire, perit suffer
or allow any such window or door to be cleasied in violation of any applicable iaws
rules, codes, by-laws,, ofdinances or the like. o :

(i)  Keep all glass in'the Promises and et the pe;imeter Walls fhereof
the frames for such glass, and any léwering and ornamentation om sich glass insured
against damage (including: temporary repairs) for the benehit of Tandlord for the full
replacement value thereof. Such insurance stiall be effected, at the option of Landlord,
either by Tenant paying to Landlord a proportionate share: ofthe: preiﬂtﬂm insitrred by
Landlord for a blanket comprehensive glass policy fof thi: Py “ijeef or b‘y Tenant
furnishing Landlord with a: separate policy or policies for such glass insurance, in ifi such
form and placed with such underwriters as may be approved by Landlord In the event
Landlord elects to obtain such insurance, then upon Tenint’s paymgnt of ifs
propoitionate share of Landlord’s blanket prermium, Landlord will, fornish: Tenart. with
a certificate of such insurance.. :

(i)  Except in the case of an app"rﬂved remadehng of the: I.e'ased
Premises, keep the entire Premises contmuously open for business-during:the: Minirfium
Days and Hours of Operation set forth in Section 1.1, subject to temporary closings as

specified by Landlord on dccotint of casualy or government regUilations. prligaﬂe to.

businesses such as Tenant's generaliy

(v)  Adequarely staff the Premises with, sufficient quaiiﬁed employees
to handl¢ the maximum business possible-therein. Tenasit shall . fornish T 'iﬂard wnh
the name, ‘address and felephone. nuitiber of, the store managmg‘_‘;_;. Premises e
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(v)  Not install or place any lettering, sign, advértisement, dlsplay,
lighting or notice on the windows or doors or on the exterior of the Premises which is
not reasonably approved ii wiiting by Landlord prior to. installation, and in
conformity with Landlord’s standard sign and. store front proggaiti for the Broject, as
such. program miay be modified by Landlord from. tite 0 ‘tinie By Hotice to Tepant,
Landlord shall provide Tenant with a Board Sign above ity store front; an awning
above ‘its storefront; gooseneck lights above its Board sign, and the Tenant’s name
listed in select Project direcfories; all of which shall be paid by Landlord and is subject
to Andover Design Revisw Comunittee approval., Tepant shall remove from the
Premises any such items installed without Landlord's approval, and: if Tenant fails 10
do so promptly after notice from Landlord, Landlord may pecforim such wotk on
Tenant’s behalf, and Tenant shall pay, as additional rent, all -costs and expenses
incurred by Landlord in so-doing. On or before the- -expiration or-earlier termination of
this Lease, Tenant shall remtove all lettering, signs, advertisements, dlsplays, notices
and (if requested by Landlord) lighting from the Premises 4nid repair -any damage
caused thereby.

(vi)  Fromi time to time during the Term, redécorate or make-cosmetic
improvemenis as necessary to the Premises-and refinish, renew or replace the fixtures,
fornishings, decorations and equipment therein as may be necessary: 10 preseive: the
good and professional appearance of the Premises. Without lxmltmg thie - foregoing 1f
the Term of this Lease, including. any and all opnons ‘to extend; provided. h ’

exercised, exceeds seven (7). yedrs, Tenant shall also be obligafed to perform ¢osietic

rehabilitation: of the Premyises during the fourth (4") lease:year w’]néh%ﬁa Vrigh ]
alia, repainting of the Preriises, replacement of carpets or Hoos doverines, Hitures,
ceiling tile and any other replacéments or repaits necessitated by. ordindry ‘wear-atid ‘tear
and decay and for normal upkeep:of thic Premises to maintain the satfie & ﬂtst elass retail

space.

(viiy At all times during the Tenn, keeprihe lights [it which: dllaminate
the windows of the Premises during non-daylight hours exéépt after closing and; pnor
to opening each day.-

(viii) Provide and maintain in good. woﬂcmg ofder duing: thie- Term ‘a
security system adequate to provide feaspnable prctechon 6 'the P ! i ludmg a
24-hour direct response smoke, fire and burglary alarm system. YE Eerant - emtﬂ‘oys-
securify gnards (other than 2 Town of Andover Police defail)-at the Premises, under-no
circumstances shall such security guards carry firearms of afy kind, Tenant
understands that Landlord will not provide Tenant with any security gua{dsler alraml or
security systems of any kind or nature, and will have: no: Jiabitity ox ¢b Lga'l_ﬂ._._ni £o
Tenant arising from any ¢laims for loss, injury or damage o persons or Piajéct ih
connection therewith.

(ix). As-soon.as practicable, allowing |
non-work days or conditions;, and in any event wathm_se
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exterior or interior glass: (including mirrors) is broken or cracked; including any 50~
called “bulls eye” break in the glass, replace sich glass with glass of the:samie Idnd gnd
quality, and ‘repair or replace the frames for such glass if" necessary in Landlord’s
réasonable judgment, and if Tenant fails to do so promptly after riofite from Landlord,
Landlord may perform such work on Tenant’s behalf, and. Tenant: shall pay -all costs
and expenses incurred by Landlord in:so doing. If ﬂ1e damage to:fhé: 31ass hias created
an opeming then the Tenant must immediately cover thé entire glass with an
impenetrable material similar to plywood to preserve tiie integrity of the- Premises
against any entry of wafer, ice, Show, cold air, animals, vermin, birds; insects, efcetera
into the Premises.

(x)  Not conduct any clearance, “going-out-of-business”, auetion,
distress, fire or bankrapty or sirnilar sale in the Premises, other than, seasonal or
promotional sales as aré incident to the normal operation of Tenani’s business:

(xi)  Plice rio permanent fixtures, deeorations of equiprasht. in the
Premises at any time during the Term, except it accordatice with ‘the ferms and
provisions of this Lease; including, without limitation, Sectign 5.5 hareof.,.

(xii) Not (x) place or maintain any merchandise, of other aitigles in
any area outside of the Premises, or on the-sidewalks; coftidlors or other:common aréas
of the Project other than those items approved by the Andover ZBA, Andos @A JS
the Municipal authority that permlts outdoor seating wuhm fhe _’I‘ :

(xiil) Operate the Premises in a manigy consistent with dts “foeation in a
first class mixed-use urbail Projéct including the exergise of méthods.of étowd control,
security and the prevention of prospective customiers congregating’ i and abouit’ the
Premises as may be required by Landiord. Tenant shall take all necessary steps to
prevent prospectwe customers. from causing a distirbapce in the: commor drea of the
Pioject or in' and around the sidewalk avea outside of the ’Pi‘Q}ect, ‘avd Tenani shall
cause all patrons to enter and leave the Premises through. the séparaté extecior door

exclusively serving the Premises.

(xiv) Cause all of its staff and emp]oyéés o and exit the Premises
at all times through the separate exterior door emlusxyély sexvang meIS@Sﬁ and
keep such staff and employees fromi loiterifig in. the lobbigs and .ofher areas Of the

Project.

{xv) Not'use; play or operat¢ or perrmt to b used; played of Opetited
any machine, mechanical equipmént, loudspeaker, sound-making or-séid reprodising
device in the Premtises, except in such manner and under Such, canditions. so° Gat (in
Landlord’s reasonable judgment) no sound. or -noise shall:be: _hs_a.;\si o vibratiom: felt
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outside of the Premis¢s, and observe, comply with and adopt such teans and
precautions as. landlord may from time to time request in such-qgng@gtiqn,

(xvi) Store or-stock inthe Prémises only such products, goods, wates
and merchandise as Tenant js permitted to offer for sale, at vefail, ib or from the
Premises.

{(xvii) Not install or use-any lighting equipmext in or abiout thie Premises
which is visible from. or ¢asts light toward the exieritr- of the Premises. without: the
prior written consent of Landlord, except for emergency lighting required by code dand
lighting for the:rear door. '

(xvm) Liguor Law Indemnity and Liability Insuranee.. Without-Himiting
any other provision of the Lease, the Tenant agrees to:indemnify and held harriless the
Landlord from and againist-any and all claims and any and all loss, cost,.damage or
expense relating to the: sale of liquor and all alcoholic beverag% in axld from the
Premises, including without limitation, any such claim ariging “from: any act;. omission
or neghgence of the Tonant, or the Tenant's contractors,. lieeiseas;, Hgants, am;aloym
or invitees, of from any aceident, injury, or daminge ‘Whatdgever causad t any. person:
or to the property of any person-occurring from and affer theidate lhagmssesman ofithe:
Premises is delivered to the Tepant until the end of theterm of the Lease; whethér giich
claim arisés or accident, injury or damage$ deouts: within. the Pferruse;s, mthin the
Shopping Center but outside the. Premises, or outside the Shopping Conters “This
indemnity and hold harraless agreement shall include: indemunity. gains‘f all’ Ga3ts,
expenses and liabilities (mcludmg, without limitation, legal fees, eourt COSIS @d *olheli
reasonable disbursements) incurred or made in cotmestion: with @y Slti:h folaine: ox
proceeding brought thereon; and-the defense thereof;. aud <hal¥ mumvive minatioH
of the Ledse. It is understood. that without this mdemnificitis tﬁfﬂiﬁ Lﬂiﬁiﬂ‘d fhe
Tenant, the Landlord would riot exiter- into the Lease 4ad ysiutd vof jge&:inft‘iﬁe sale-of
alcoholic beverages in or from the Premises, ‘atd the Tenant covepants that the
Tenant’s liability insurance shall cover, indemuify and hold'‘harinléss heé. Landlord
from all such matters and items mentioned in this indeninity.

Without limiting’ the generality of ‘other provisions.of’ ;ha Léase regarding
insurance c0verage ta be mamtamed by the Teuant for sﬁch p&x‘i‘bd df tlm‘é s the

Section 14.2 of the: Lease plus rminfroum Hmits of aovargg
under dn umbrelld pohcy covering excess “liguor law” Habilig d
as the Landlord may from time to time request provided sué}x iher limits:

customarily being carried by liquor stores in the: geographlc area se!img sifiilar
alcoliolic “beverages, the broadest available so-called Yiguor faw: Tibility insurance
(sometimes also known. as “dram. shop™ insurance) policy or woligles, whigh skall
insure the Tenant and. the-Landlord {disclosed -or-undiselosed);, and. 41 t
by, through or under the Landlord,. adequately i the Lahﬂk)rd S gd@ﬁ fa;th mﬂm@t
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against any and all claims, demands or actions for personai and bodﬂy mjury 10, or
death of, one person or sultiple persons i one or. Mtiore accidgnts, and for damage to
property, as well as for damages due fo loss of means of support, icss of consortium,

and the like, including, without limitations, any claims méntioned n the iminipdiately-
preceding indemnity paragtaphi so that at all times the Landlord will te fully profected
against any claims that may arisé by reason of or in .copgeciion with the sale and
dlspensmg of liquor and alcoholic beverages in and from the Premises. Ceuthicates of
such insurance shall at all times be deposited with. tiie: Landlosd showing corrent
insuranée in force; and -all sueh policiés shall name the Landlord as an additional
insured and shall provide that such pohcxes shall not' be canceled or ‘the coverage
reduced without at least thirty (30) days prior written notice to the Landlord, and such
certificate shall eévidence thé same.

respect 16 4ll means of access and egress to and fro‘m the Pre_mfses (mszludmg_ all
entrances and doorwaysy and otherwise ‘within the Premises (which: shall include :any
and all means of access and egress. to, from and between floors comprising paris of the
Premises if the Premises contain ‘more than one .such, flaog), comiply with the
Atngricans with Disabilities Act (42 U.S.€C. §12101 et. seqt)) and thie: regulations and
accessibility guidelings fof Projects and facilities isswed-pursuant thereto, as well as all
state and Tocal handicap aceess: requirements.

(c) Name of Business. Without Immtmg ihe. genemlity of any c‘other'
provision of this Lease; the name of Tenant’s business. conducted i IHe Brgis
including the name of such busingss used in.any SEgn ln o for Tena, i I}us:
Premises, shall be subject to Landlord's right of prior approval oF ¢
Landlord’s sole judgment. Landlord hereby approves Tenant's Permiitéil Trage: Narie
set forth in Section 1,1 for the conduict of Tenant buéﬂ"ﬁes i&iﬁﬁ?@!ﬁsﬁﬁ o

(d)  Additional Covenants, Without limjting" any ‘piter: pmvisibn ot t'his
Lease, Tenant further covenants and ag:cas, at its sole cost and expensé, a§ follows:

(i)  Take all precautions to prevent any odors from emanating from
the Premises; including the instalation of such control:devices as.shall be: pr%cnbecl by
Landlord, and the establishmient of effectivé. control proge hied;. 1o efimingte such
odors.

(i)  Intentionally deleted

(i) Install and iiaiitain automatie, HovtoMe, dry €
extinguishing devices approvéd by the Fire Insuraxm& B:adag Qrg
jurisdiction over the Premises, and if' gas is ‘used ‘i the Prenises for GOOKRIAY: St-dtlier
purposes, suitable gas cuf-off devices (manusl and autothatic).

(iv)  Not use' the -utility waste lines ;2 PI
other than for whwh they were constructed, and no THIL &
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reasonable steps to prevent fat, grease, or any other greasy substance from entering the
utility waste lines and plimbing of the Premises, including the installation and. the
maintenance thereafier of suitable grease traps in all waste fines: (anil Tenant:shall clear:
any blockage in the sewer Iine or lnes servicing the Premises: resultiﬂg from Tenatit's
operations; whethier or-not in viofatior of any-provision heteof):

(v)  To the extent. that there are stacks, fuies and exhausts servicing
the Premises, whether. of not located in the Premises; perlodmally olean and otherwise
maintain the same, as aiid whien required to: minimize thé ¥isk-of fire:and other Razards.

(vi)  Subject to clatise (ix) below, cause all of Tenant’s waste, :trash
and rbbish to be deposuted into, ‘and. stored in, appiropriate containers to. be stored
within the Premises in a manner satisfactory o Laundlord so-that theé Premises and the
Project shall be maintained in a clean and sightly condition-at all tires; and cause all
such waste, trash and rubbish to be regularly carted from the Premises in a manner
satisfactory to Landlord so as to prevent the accuiulation of the same; in accordance
with all applicable laws, codes, ordinances, by-laws and regulations. Tenant shall not
encumber. or obstruct, or permit t6 be encumbered; or obstmeted, the: portion of the
Project or of the sidewalk: or street adjacent to or abistingiftie Prerfses. 16 requesl:ed
by Landlord, Tenant agrees to use the services of Land!or, 's dndept ndent samfauon

refrzgerate all of its food waste and other penshable refuse atits soig: ;m ,
and comply thh all appl;cable laws codes ordmances, “by-"[aws and. et

rubbish and Tefuse. Ténant shall be reqmred to tmns;zdrt nﬁ.\ rug%%é
Landlord’s loading dock in‘a manner determined by 'Landlord, for ultiiate fémoval
Landlofd’s independent sanitation -contractor or, if reguested. By: Langile:dj by a
contractor engaged by Tenant and reasoniably: -accepiable 10’ Lﬁﬁi’qu '

(vi)) Not permit Tenant's employees fo enitéy (i Proj ity Totby, or
any floor above the Premises, unless exprassly invited to such floor by a tenant of the
Project, nor shall Tenant use any cart, wagon of siniilat coriveyanee for the sala and/or
delivery of coffee or any other items inside the Project.

(viii) Contract with an exterminator: (whxch ektemnaton rhust first be
approved by Landloxd) to cxterminate rodents, {ngscts and other iérinih oo 2 Tegular
basis as part of a program to keep the Premises fiee: of fodbms:, {nsects and other
vermin

(ix)  Double bag all wet gitbage, place samain céﬁﬁlti‘&“tﬁ ‘thiat:prevent
the escape of vapors or odots aiid transport same in sedled, warertight; rabbee or
plastic industrial-type containers having rubber whesals and bumpsrs so: fashioned to
prevent damage to the Premises and the Project,
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(x)  Operate the Premises. in accordance with. all dpplicable laws,
codes, ordinances, by-laws and requivements and obtain all ‘licensés and permits
required therefor,

(xiy Notwuse of permit to be. used the sidewalis or bfiey Space Outgide
the Prentises for any display; sale or similar undertaking or storage.

(xii) Not distribute or perritit to be distributed handbills or athier-miater to tustomers
outside the Premises without the piior dpproval of Landlopd:in pach mstance.

(xiii} Cause the Premises o be.cleaned on a rcgular basis by a reputable conteactor
approved by Landlord so as to keep thie Premises in a sanitary, $afe, clean, otderly and
pleasantly appearing condition and otherwise in compliance with. all: applicable laws,
codes -and regulations.

(xiv) Intentionally Omitred

(xv) Not to permit smoking on-or-iti the:Piemises, .

(¢)  Business Meihods. Tepant agrees that Tandlord shall. Have: the gl 1o
prohibit the continued use by Téenant of any" unethical ‘or unfair fisthod. of Bustie

operation, advertising ot itétiot display if, in Laidlord's apihion, e 60 '
thereof would impair the reputation of the Project.as 4 desirable Place. to §hnp or is.
otherwise out of harmony with the. general character thereofor of the: P&@JM; Hd igxm
written notice from Landlord, Ténant shall forthwits feftain: from a‘.a‘fl ‘éz,saé.ﬂﬁ’ﬁﬂﬁ‘ﬁ i3
activities.

Submission of this instrument for examination or sig”” ithpe: dogs. ok consl
reservation of or option (v lease, and it is not effectiva as, a.Jgase
execution and delivery' by both Landlord and Tenant,

This Lease contains iall of the, agreements of the p‘mrt;es with respect to the
subject matter thereof and supersedes :all prior dealings’ between. them with regpect to
such subject matters.

No representations, inducements, promises or agregments; oral ‘or otherwise,
between Landlord and Tenapt or any of their respective brokers, émployees ov-agents,
not emboedied herein, shall be-of any force or effect.

{(Signatures on followingpage). ., ., .
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EXHIBIT A
First Floor Plan

(see attached)
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written approval thereof, In the event of the violation-of the fotegoing by any Tenant,

Landlord may remove same without any habmty, and nay charge the expense incurred
by such removal to Tenant or Tenarts viclating this rule,. Tnterior: signs -on-doors and
directory tablet shall be inscribed, painted or affixed for-each Tenant by Landlord at
the expense of such Tenant, and shall be of a size, color and style accepiable to
Landlord,

7. No Tenant shall mark, paint, drill into, or in any way deface any part of the
Premises or the Project or the Project. No bormg, cuttifig or stringing of wires shiall
be permitied, except with ‘theé. prior written. consent of Landlord, and as Landlord may
direct, No Tenant shall install any resilient tile or simiilar floor covering in the
Premises, except with the prior approval of Landlord.

8. No additional locks-or bolts of any kind shall be placed uperi. any of the doors
or windows by any Tenant, nor shall any changes be made in existing locks or
mechanism thereof. Each Tenant must, upon the términation of his fenangy,;. restore to
Landiord all keys of stores, offices and toilet rooms, either furnistied. to, of otherwise
procured by, such Tenant, and in the event of the loss of any Keys; so furnishied, such
Tenant shall pay to Landlord the cost thereof.

9. Freight, furniture, business equipment, safes, merchandise-and bulky matter of
any description shall' be delivered to- and. vémoved: from e, Pzi@mlw& :sm’b" ofi. the
freight elevators and thréuph the setvice efteatiods and coridon X
hours and in a ranwer approved by Landlord, Tenant stiall be resgbnsibks ‘i’o: any and
all costs relating to any such délivery -or removal, including €aits wicifeed by Landlord
in connection therewith (such as ¢osts of additional iitilities, seeurity, ete.), Landlord
reserves the tight to inspect all freight to be brought into the Praject and to exclude
from the Project all freight which violates any of these Rules and Regulations of the
Lease of which these Rulés and Regulations are-a part,

10.  Intentionally Omitted

11.  Landlord shall havé the:right 1o prohibit any advemsing by.any Tenant Whlch

in Landlord's opinion, tefids 1o impair-the reputatlon of the Prq;ect 13 "emejsaﬁt of its
desirability for office, retail and residential uses, and 'Upon Weitten. votice ‘from
Landlord, Tenant shall refrain from or discontinue such adverixsmg

12.  Tenant shall not bring or permit to be brought or keépt i in: OF on the Premises;
any flamniable, combustible or explosive fluid, matcrlal chiemical -or substanee: or
cause. or permit any odors of cooking or: other progesses, ‘or any unusual ox other
objectionable odors to permeate iif or emanate from the Premises. Tenant shail not do
any cooking in the: Premises;  provided, however, Temt, Jmay’ ham A chfe&haI a,ad/;)r
microwave in the Premises. for. the exelusive:use Oflt&‘ém Bﬁg{g@ﬁ: [

13.  Tenant shall comply with all security feasures: from tite i3] nma eszabhshed by
Landlord for the Project.
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L. The sidewalks, entrances, driveways, passages, courts, elevators, vestibules,
stairways, corridors or halls shall not be obstructed or used for'any:putpose other than
for ingress fo and egress from the Premises and for delivery -of merchandise and
equipment’ in a promipt and efficient manner, using élévators uid passageways
designated for such delivery by Landiord, There shall niot be-used ini’ any BPaCE, orin
public hall of the Project, either by any Tepant or by jobbers or others jn the delivery
or receipt of merchandise, any hand trucks, except those equipped with rubber tires and
sideguards.

2. The water and wash closets and plumbing fixtures shal uot be used! Tor any
purposes other than those for which they were designed or consteucted and fio
sweepings, rubbish, rags, acids or other substances shall be. deposited therein, and the
expense of any breakage; stoppage, or damage resulting from the viclation-of this-rule
shall be borne by the Tenant who, or whose clerks, agents, employess 6r' vmitors, $hiall
have caused it.

3. No Tenant shall sweéep or throw or permit to: be. swept: or thrown from: the:
Premises any dirt or other substances: into: by of the mm o Balls, slpvatcirs, or
out of the doors or windows or stairways of the PTOj’eGi; i Terant:ghall nofruse;: keep
or permit to be used or kept any foul or noxious gas or subsi:anw in:the Préfmises, or
permit or suffer the Rremises to be occupxed or ased in. 4. mannef offensive or
objecnonable to Landlord or other pecupants of the: Projeet of: the Frd;ect by feason of
noise, odors and/or vibrations, or mterfere in any way with: other ‘tenants; or those
having business therein, ilor shall any animals, other- than seeu:sg eye: dogs; be. kept in
or about the Project or the Projéct. Smoking or cartying Jighuesd c;ga:, . plpes or

>

cigareties in any avea of the Project is prohibited. Smoking oufside the Project is
permitted only i designated areéas.

4, No antennae, satellite dish or other projections shall Be attached 4o the owtside
walls or roof of the Project without the prior written, ¢onsent: of Landlel;dr whtch
" consent may be granted or ‘withheld i jts solé discretion.

5. No curtains, blinds, shades, or screens other than those. furnished by Tandlord'
shall be attached to, hung in or used in connection-with any- yyindow or door of tiie
Premises without the prior written consent of Landlord.

6. No advertisement, notice or other lettering shall be exmblwd, inscribed, pamwd
or affixed by any Tenant ofi dny parf of the Guiside-of e Premisds on the Projeot.ar
the Project or 'on. the inside:of the Prenises if the ish _%&gﬁfﬁﬁl& iR
the Premises without the prior writien consept of Landlotl

Tenant may appear on the eiitiance door of the Premises: Sﬁb}éﬁ' %b Iﬁh’nd}m‘d*s pﬁ51
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14.  Tenant assumes full ésporsibility for protesting dts spave from thaff, robbery
and pilferage; which includes keeping doors locked and: any other means.of entfy o' the
Premises closed and secured.,

15,  Tenpant shall comply with ail applicable federal, state aud municipal laws,
ordinances and regulations: and Project and Project rules: and. shail ‘of, d&fﬁéﬁy or
indirectly, make any use of the: Premises which may bé ‘profiibited by any: thereof or
which shall be dangerous to:person or Preject or shall increase fhe cost-of insurance or
require additiona] insurance coverage.

16.  Tenarit shall not install ‘and operate machinety or any mechanieal devices of a
nature not directly. related to Tenant's ordinary use of the Premises without the weitten
permission of Landlord.

17. No person or contractor not employed or appravelt by Iaudlppd Shall el ﬂsed 0
perform window washing, -cleaning, repair or-other work:n the Breasss. :

18.  No. vending machiie$. other fhan those futnished by the Landlord are: to- be
placed In any ballways or Project or Project common sreas.

19..  Tenant shall comply with the Project’s and Projest’ s_reeychngpmgmm, A8 fhe
same may be established or changed by TLandloxd from tigie ﬂixt; 15 A
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LEASE GUARANTY

The undersigned, Anup Gill, having an address of , and Manpreet
Badwal, having an address of (each individually a “Guarantor” and

collectively, the “Guarantors™), in consideration of the Assignment and Assumption of Lease
Agreement by and among Lincoln Essex OAV, LLC (“Landlord”) Ganglani Enterprises Co.,
d/b/a Redstone Liquors (“Assignor™), and (“Assignee” and also referred
to herein as “Tenant”) dated (the “Assignment”) pursuant to which Assignor has
assigned to Assignee, and Assighee as assumed from Assignor, all of Assignors right, title, interest
and obligations in and to that certain Retail Lease dated June 12, 2014, as affected by that certain
Amendment of Retail Lease dated May 1, 2015, as further affected by that certain Agreement for
Judgement dated February 16, 2024, and as further affected by that certain Second Amendment to
Lease dated October 31, 2024 (collectively, the "Lease") with respect to that certain the leased
premises located at 89 Main Street, Andover Massachusetts, containing approximately 1,383
square feet of space on the street level and approximately 926 square feet of space on the lower
and mezzanine level (collectively, the “Premises”), does hereby covenant and agree as follows:

A.  Each Guarantor does hereby, jointly and severally, guarantee to Landlord, the full,
faithful and timely payment and performance by “Tenant of all the payments,
covenants and other obligations of Tenant under or pursuant to the Lease to be paid
or performed by Tenant under the Lease, coming due on or after the effective date
of the Assignment. If Tenant shall default at any time in the payment of any Rent
(as defined in the Lease) or any other sums, costs or charges whagsoever, or in the
performance of any of the other covenants angd obhgatu)ns of Tenant* ‘under or
pursuant to the Lease during the Term, then the undersigned, at its expense, shall on
demand of the Landlord fully and promptly, and'will and.truly,. pay.alliaent, sums,
costs and charges to be paid by Tenant;;ﬂnﬁipbrfdifm%al!*the other: covenants and
obligations to be performed by Tenant, under or pﬁrsﬁant to the’ Lease '

B. A separate action or actions may, at Landlord’s option, be brought and prosecuted
against any of the undersigned Guarantors, whether or not any action, is first or
subsequently brought against Tenant, or whether or not Tenant is joined in any such
action, and the undersigned may be joined i in- any actlon pr proceedmg commenced
by Landlord against Tenant arising out of, in connection with or based upon the
Lease. The undersigned Guarantors each waive any right to require Landlord to
proceed against Tenant or pursue any other réivedy in“_'Laﬁdlbrd’s power
whatsoever. Each Guarantor agrees to reitiibiirse Landlord for'all teldfed collection
costs incurred as a result of any action by LandIoi-d hereunder mcludmg reasonable
attorney’s fees.

C.  The Guaranty shall remain and continue in full: force and-effect-during the Lease
Term and shall not be discharged in whole or in part notwithstanding (whether prior
or subsequent to the execution hereof) any- alteration, renewal, extension,
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modification, amendment or assignment of or spblettmg pgncessxon, franchtsmg,
licensing or permitting under, the Lease. The un;lerszgﬁ f’s{obhgatlons hereunder
shall remain fully binding although Landlord may have extended the time of

performance by Tenant.

This Guaranty shall remain in full force and effect notwithstanding the institution
by or against Tenant, of bankruptcy, reorganization, readjustment, receivership or
insolvency proceedings of any nature, or the disaffirmance of the Lease in any such
proceedings or otherwise.

The Guaranty' shall be applicable to and binding upon the heirs, executors,
administrators, representatives, successors and assigns of Landlord and the

Guarantors.

In the event that Landlord should institute any suit against any or all Guarantors for
violation of or to enforce any of the covenants or conditions of this Guaranty or to
enforce any right of Landlord hereunder, or should the undersigned institute any suit
against landlord arising out of or in connection with this Goaranty, or should either
party intervene in any suit in which the other is, mpgqty, to.gnforce. or;protect its
interest or rights hereunder, the. prevaxl;ng‘ i)@gbmgqu&mb}gsym shéll be-entitled to
the fees of its attorney(s) in the reasonable.amoynt. thereof, t0.be determined by the
court and taxed as a part of the cost therem This Guaranty shall be enforced under

Massachusetts law.

The execution of this Guaranty prior to or after the ;(?xei;iz:giié)x}, of the Lease shall not
invalidate this Guaranty or lessen the obligations of the Guarantors hereunder.

IN WITNESS WHEREOF, the undersigned Guarantors have executed this Guaranty this

day of

l'."' rlag rw.'.-
P :;..

WITNESS/ATTEST: - . GUARANTOR:
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MORTGAGE

Anup Gilt ("Mortgagor"), for good and valuable consideration paid, hereby grants to Ganglani
Enterprise Co, and Kamal Ganglani, individually ("Mortgagee"), with MORTGAGE COVENANTS,
to secure the performance of all covenants and agreements contained in a certain Purchase and
Sale Agreement dated January _ , 2025 (the “Agreement™), relating to the purchase of the
Purchased Assets from Mortgagee to Mortgagor, the land in Essex County, Massachusetts, known
and numbered as 65 Altamount Avenue, Saugus, Massachusetts 01906 and as more particularly
described in Exhibit “A” attached hereto and made a part hereof, together with any and all
improvements now or hereafter constructed thereon (collectively referred to as the "Premises”).

This Mortgage is upon the STATUTORY CONDITION and upon the further condition that all covenants
and agreements of Mortgagor in the Agreement, this Mortgage, all other instruments executed in
connection therewith and in all other mortgages, debts and obligations of or from Mortgagor to or
for the benefit of Mortgagee shall be kept and fully performed, and upon any breach of the same
Mortgagee shall have the STATUTORY POWER OF SALE and any other powers given by statute,

In addition Mortgagor covenants:

(1)  to occupy the entire Premises, or cause the same to be occupied by Mortgagor's
lessees (which terms shall include licensees and concessionaires) and, upon demand
of Mortgagee, to assign and deliver to Mortgagee any and all leases of the Premises
or any part thereof, or Mortgagor's right to receive any orall rents and other income
reserved in such leases, provided, however, that.Mortgagor: shall retainthe right to
receive such rents until the occurrence of a default.under.any. instrument executed
in connection with this transaction. Such assignments shall.be.in. form-satisfactory
to Mortgagee, and Mortgagor hereby grants to Mortgagor fullipower and authority
default by Mortgagor hereunder.or under the termsof-such assignments, Mortgagee
shall be entitled to modify and otherwise.deal with-all such leases with the same
power and discretion that Mortgagee would have if it were the lessor thereunder
and Mortgagee shall be entitled to collect all of their rents and other income
reserved in such leases, to collect and endorse any checks issued in the name of
Mortgagor, and to apply the same to the debt secured-hereby, and after foreclosure
Mortgagee shall not be liable to account to Mortgagor for rents or other income
thereafter accruing, provided however, that any such assignments shall also provide
that Mortgagor may have and retain such rents and profits until such default occurs;
and Mortgagee shall further have the right to subordinate this Mortgage and its
rights hereunder to any lease of the Prémises or any portion thereof, and upon
execution and recording of any instrument.by-Mortgagee .which purports to affect
such subordination, this Mortgage shall be subordinate to the lease or leases referred
to in such instrument with the same force and effect as if such lease or leases had
been executed and delivered prior to the execution, delivery and recording of this
Mortgage; R AT Bt
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if the Premises or any part thereof shall be damaged or destroyed by fire or other
hazard insured against, or if the Premises.or any portion thereof shall be taken by
eminent domain, no settlement on account of any loss, damage or-taking shall be
made without the consent of Mortgagee, providéd, however, inthe event of a default
hereunder, Mortgagee may, at its option, settle any claims with the insurers or taking
authority, and provided further that any proceeds from insurance or damages for
such taking, as the case may be, shall be paid to Mortgagee, and Mortgagor hereby
irrevocably assigns the same to Mortgagee, and Mortgagor hereby grants to
Mortgagee full power and authority as attorney of Mortgagor to settle such claims
and to collect and endorse any checks issued in the name of Mortgagor. Mortgagee,
in its discretion, may either apply any insurance proceeds or eminent domain award
against any of the debt or obligations secured hereby (in which case Mortgagor's
obligations hereunder to restore such damage to the Premises as may have been
caused by such fire, other hazard or taking, shall terminate), or release such portion
of the proceeds to Mortgagor as is necessary to restore the Premises to their prior
condition insofar as is practicable upon such terms and conditions as Mortgagee
deems appropriate, and apply the balance thereof, if any, to the debt secured hereby;
provided, however, that if any insurer of the Premises denies Hability, Mortgagor
shall not be relieved of its obligation to restore the Premises;

if Mortgagor shall default in the performance. or, observance of any covenant or
agreement herein, or in the Agreement containgd, Mortgag;:e shall have the right to
{without regard to the adequacy of any.secutity){o.apply. toward:the.debt secured
hereby any deposit, payment or any sum due from Moertgagee to-Mertgagor without
first enforcing any other rights of Mortgagee against Mortgagor, or against any
endorser or guarantor of the Agreement or against the Premises;

if Mortgagee shall become involved in any action or course of conduct with respect
to the Agreement, this Mortgage, the Premises, or;any other security for the debt or
obligations secured hereby, in order to protect its interest therein, including without
limitation: Mortgagee's commencement and prosecution of foreclosure proceeding;
the payment of real estate taxes, insurance premiums, prior or subsequent
mortgages or security interests; involvement in bankruptcy proceedings concerning
Mortgagor; or defending or participating as a panty-iniany- action at.Jaw.or in equity
brought by Mortgagor or any other person or organization with respect to the
Premises (or other security for the debt secured hereby), Mortgagor shall promptly
reimburse Mortgagee for all charges, costs.and-expenses incurred by Mortgagee in
connection therewith, including without limitation attorney's fees and an additional
reasonable fee to compensate Mortgagee for overhead. and personnel salaries and
wages attributable to undertaking such action or conduct;

that at any foreclosure sale of the Premises, the Premises or@ny:portion thereof may
be offered for sale for one total price or scpanateiy, and the procesds.of such sale or
sales may be accounted for in one account without: dlstint;tzon between:the times of
security or without assigning to them any proportion of such proceeds, Mortgagor
hereby waiving the application,of any doctrine of marshalling of assets. Mortgagee
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may, in the exercise of the power of sale herein given, sell the Premises and said
other security in parts or parcels, said sales may be held from time to time, by public
or private sale, and the powers shall not be fully executed until all of the Premises
and said other security not previously sold shall have been sold if surplus proceeds
are realized from a foreclosure sale, Mortgagee shall not be liable for any interest
thereon pending distribution of such proceeds by Mortgagee; in the case of a
foreclosure sale, Mortgagee shall be entitled to retain five (5%) percent of the
purchase money (exclusive of prior liens) in addition to the costs, charges and
expenses permitted by the Agreement and the Statutory Power of Sale;

that Mortgagee shall be entitled, but not obligated, to cure any default of Mortgagor
hereunder, and shall be reimbursed by Mortgagor for all costs, charges, and
expenses, including without limitation. attorneys' fees, incurred in connection
therewith, and that all sums for which Mortgagee may be entitled to reimbursement
shall be added to the principal sum of the debt secured hereby and shall earn interest
at the rate set forth in the Agreement, shall be secured by.this Mortgage, and shall
be payable on demand of Mortgagee whetherornotithe rémaining principal balance
of the Agreement has been declared due and payable; -

in the event the legal or beneficial ownership of the Premises, or any portion thereof
or interest therein, becomes vested in anyone other than.mortgagor or an entity
owned or controlled by all Makers of the Agreement :(and for: the purposes of the
foregoing, a sale or transfer of a material:portion of thesbeneficial interest of a trust
or stock of a corporation, or a change in the identity of the general partner of a
limited partnership or a partner in a general .partnership, or the trustee.of a trast,
shall be deemed such a vesting), except-for partial releases hereinafter permitted,
the entire mortgage debt shall, at the option of:iMortgagee; become due and payable
on demand together with all prepayment: charges:to-which: Mortgagee- would be
entitled under the Agreement or by law if the Agreement was paid in-full at the time
of demand, provided, however, that Mortgagee may, without notice to Mortgagor,
deal with Mortgagor's successor or successors in -interest with reference. to the
Mortgage and the debt secured hereby in the same manner as.with Mortgagor
without in any way releasing, discharging-or medifying. Mortgagor's liability or
obligation with respect to this Mortgage or the debt executed hereby. No sale of
the Premises hereby mortgaged and no forbearance on the part of Mortgagee or
extension of the time for the payment. of the.debt.secured hereby.or. any other
indulgence given.by Mortgagee shalil operateto yeleasesdischargesmodify,-change
or affect the original liability of Mortgagorynentheipriority of this Mortgage either
in whole or in part, notice of such forbearance, extension or other indulgence being
hereby expressly waived; :

that Mortgagor shall not: Ty
(a)  if Mortgagor is other than a natural parson-.gr..per» ohs, liquidate, terminate
its existence, merge or consolidate, with any. other. entity or dissolve;
VTR TR S H S T
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(b) file a petition under any chapter of th;? fede{al Bankruptcy Act or institute
any other proceeding under any law rclatmg to bankruptcy, bankruptcy
reorganization, insolvency or relief of debtors, or consent to an assignment,
composition or similar arrangement for the benefit of Mortgagor's creditors,
or consent to appointment of a receiver for any of Mortgagor's property.

if this Mortgage is at any time subject or subordinate to another mortgage, Mortgagor shall
not modify, amend, or extend such prior mortgage, or the debt or any obligation secured
thereby, without the consent of Mortgagee. Any default under sych prior mortgage or any
obligations secured thereby shall be a default hereynder, and Mortgagee shall be entitied
but not obligated to cure said default, as provided herein; |

any notice, demand or other communication from Mortgagee to Mortgagor shall be deemed
satisfactorily -given in accordance with the Agreement; and a notice so addressed shall
always be a sufficient notice, notwithstanding a change of ownership of the equity of
redemption of the Premises whether or not consented to by Mortgagee; and where more
than one person constitutes the Mortgagor, one notice sent to the address or the last known
business address of Mortgagor shall constitute sufficient notice to all.

In the event of a failure to pay principal or any other amount due on the Agreement, or of
a breach of any other covenant, condition pr agreement: contained. in this, Mortgage
remaining uncured for a period in excess of thirty.(30)-days [except that no grace period
shall be permitted for a default under Sections (8), (9), or (.10) abovp] or any breach in the
covenants, conditions or agreements in any instrument given in connection with the
Agreement and the debt secured hereby; or if any, involuntary proceedmgs shall be
commenced against Mortgagor or any general partner or trustee of Mortgagor, if any, under
any chapter of the Federal Bankruptcy Act or other law relating to bankruptcy, bankruptey
reorganization, insolvency or relief of debtors, and such petition or proceeding is not
dismissed within thirty (30) days from the date on, whlgh it lsj,ﬁlqad or; mstgtuted or if
Mortgagor becomes insolvent or is unable to pay. its.debis a§ th&y.become due, then, at the
option of Mortgagee, the entire debt secured hqreby, ,together with all prepayment charges
to which Mortgagee would be entitled under the Agreement or by law if the Agreement
was prepaid in full, shall be due and payable, and Mortgagee shall- have the Statutory Power
of Sale as hereinafter provided. The failure at any time of Mortgagee to exercise this option
shall not constitute a waiver of the right to exercise the right at any other time.

Whether or not the additional consideration paid or payable to Mortgagee, no forbearance
on the part of Mortgagee or extension of the time for the payment of the whole or any part
of the obligations secured hereby, whether oral or in writing, or any other indulgence given
by Mortgagee to Mortgagor or to any other party claiming any interest in or to the Premises,
shall operate to release or in any manner affect thesorlgmgi hgb@ilty of Mortgagor, or the
priority of this Mortgage or to limit, prejudice or-impair'any right of Mortgagee;:including
without limitation, the right to realize upon the security, or any part thereof, for the
obligations secured hereby or any of them, notice of any such extension, forbearance or
indulgence being hereby waived by Mortgagor and all those clgiming by, through or under
Mortgagor; and no consent or waiver, express or 1mplxed by Mortgagee to or of: any default
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by Mortgagor shall be construed as a consent or waiver to or of any further default in the
same or any other term, condition, covenant or provision of this Mortgage or of the
obligations secured hereby; in case redemption is had by:the. Mortgagor after foreclosure
proceedings have begun, the holder shall be entitled:to* coilqeﬁ all costs,  charges and
expenses incurred up.to the time of redemption,

Mortgagor agrees that all rights of Mortgagee may be exercised together or separately and
further agrees that in exercising its Power of Sale, Mortgagee may sell the Premises or any
part thereof either separately from, or together with, the real property, or any part thereof,
all as Mortgagee may in its sole discretion elect.

This Mortgage is executed as a sealed instrument and shall be governed by and construed in
accordance with the laws of the Commonwealth of Massachusetts, If any provision of the
Mortgage or the Agreement that it secures shall, to any extent; be held invalid or unenforceable,
then only such provision shall be deemed ineffective and the remainder of the Agreement and/or
this Mortgage shall not be affected, This Mortgage shail bind the heirs, executors, administrators,
successors and assigns of Anup Gill and shall inure to the benefit of Ganglani Enterprise Co. and
Kamal Ganglani, individually, their successors and assigns.

WITNESS #igjexecution hereof underseal this24 day of January 2025:

Kn e qgr s duly authorrzed

ANUP GILL, Individually . -KAMAQL@{GAI\LGLANI,}PresMent
 GANGLANT ENTERPRISE CO.

b (=

KAMAL GANGLANI Individually

, Witness to all

Name:
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COMMONWEALTH OF MASSACHUSETTS -

ESSEX, ss. January 24 2025

Then personally appeared the above-named Anup Gill, individually, and Kamal Ganglani,
individually, and as President of Ganglani Enterprise Co., and each acknowledged the foregomg

instrument to be their free act and deed; Before Me,

Notary Publlc
Name: /37 Jfﬂ}’ K/Mﬂam
My commission expires: /34 /Z&Z"F

\\\ ‘{ M. 91‘?@4,
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2024,

WITNESS my hand and seal this 205 day ot (rtober

ZAECHARY M. GILDIN

P

'COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss

Onthis A5t h day of Dctoher 2024, before me, the undersigned
notary public, personally appeared ZACHARY M. GILDIN, and acknowledged the foregoing
instrument to be his free act and deed and proved fo me through satisfaétory évidence of
identification, which was () personal knowledge (/) Driver’s license, to be thie petson whose
name is signed on the preceding or attached document, who acknowledged to me that he signed

it voluntarily for its stated purpose.

gud,e mAitiset_

Notary Public: —
TEm, My Commission Expires: = I I l Iy

et
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WITNESS my hand and seal this A4 dayof ) CtobeR , 2024,

ANNA ROSE LANE aka ANNA ROSE
GILDIN

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss

On this 8 H th day of Oc‘f‘ahf’r , 2024, before me, the undersigned
notary public, personaily appeared ANNA ROSE LANE aka ANNA ROSE GILDIN, and
acknowledged the foregoing instrument to be her free act and deed and proved to me through
satisfactory evidence of identification, which was () pcrsonai knowledge (1) Driver’s license,

to be the person whose name is signed on the preceding/or ai‘taehéﬂdebument who acknowledged
to me that she signed it voluntarily for its stated purpose.

&W mﬁﬂw/u

Notary Public:
My Commission Expires: 5 | { I Alp
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Anup Gill & Manpreet Badwal {Nominee TBD)
Page 2

INTEREST RATE. The principal amount of the loan outstanding from time to time will bear interest at a fixed rate
equal to 7.74 percent {7.74%) per annum. The interest rate on this loan will include a preferred interest rate reduction
of 0.50%, which requires Borrower maintain automatic debit payments from a checking or savings account at the Bank
{“Auto Debit”). In the event Borrower does not maintain Auto Debit, the preferred interest rate reduction will
terminate. As a result of said termination, the rate of interest otherwise applicable shall increase by 0.50%, and
Borrower's monthly payment amount shall be subject to adjustment in accordance with the increased interest rate.

INTEREST AFTER DEFAULT. If an event of default (as will be defined in the loan documents) shall occur, the rate of
interest will be increased to a per annum rate equal to the aggregate of (a} the interest rate which would otherwise be
applicable in the absence of default plus (b) six {6%5) percent. However, under no circumstances will the interest rate
exceed the maximum interest rate Hmitations under applicable law.

INTEREST CALCULATION METHOD Interest payable under the loan shall be computed on an actual/360 day method
(also known as a 365(366)/3260 basis); that is, by dividing the interest rate over a year of 360 days and multiplying the
resulting daily rate by the actual number of calendar days elapsed during which the principal balance is outstanding.

REPAYMENT, The Borrower will make level payments of principal and interest monthly in arrears based on an
amortization schedule of 84 months. For illustrative purposes, based on the interest rate that would be in effect if the
Loan were to close as of the date of this Commitment, the payment amount would be approximately $2,978.00.

Payments will be applied first to outstanding expenses and fees owed to the Bank, then to accrued interest, then to
principal.

LATE CHARGE. At the Bank's option, payments received more than fifteen (15) days following the date when due will
be subject to a late fee of five parcent (5.00%) of the reguiarly scheduled payment.

LOAN FEE. A loan fee of 0.50% of the loan amount or $960.00 is due and payable at closing and shall be deemed fully
earned at that time.

COLLATERAL. As coilateral for the loan, the Borrower will grant the Bank a valid first security interest in all of its
personal property and other business assets, wherever located, now existing or hereafter acquired or created,
including but not limited to all accounts receivable, inventory, equipment, vehicles, investment assets, intellectual
property, general intangibles and all products and proceeds of any such collateral in addition to an Assignment of
Liquor License. Other than those in favor of the Bank, the Borrower will not permit any other liens or encumbrances
on any cellateral for the loan nor sell, assign or otherwise transfer any of the colfateral for the loan without the prior
written consent of the Bank, except for the safe of inventory in the ordinary course of business. If Borrower leases
locations from third parties, the Bank may require the lessor to acknowledge in writing the Bank’s security interest
and otherwise agree to customary terms applicable to collateral being located on leased premises.

FLOOD INSURANCE. If the Property is located in an area identified by FEMA (Federal Emergency Management
Agency) as having special flood hazards, the Borrower must maintain and provide the Bank evidence that the property
is covered by flood insurance in an amount equal to the lesser of the amount of the loan or the maximum amount of
coverage available under the National Flood Insurance Act of 1968, as amended (the “Act”). Evidence of required
flood insurance must be provided to the Bank at least five (5) business days prior to loan closing and must be
satisfactory in form and substance to the Bank. A fee of 518,00 per parcel will be assessed to the Borrower to
determine the applicability of the flood insurance requirement. Rockland Trust accepts flood insurance policies that
are issued either by the National Flood Insurance Program {“NFIP”} or by private flood insurance companies. In order
for Rockland Trust to accept a non-NFIP flood insurance policy, the policy must meet the definition of “private flood
insurance” as that term is defined by 42 U.S.C. 4012a{b}{7) and the Act. The Bank evaluates all private flood insurance
policies to determine whether or not the policy meets the statutory definition. if you intend to meet your fiood
insurance requirements with a private flood insurance company, it is strongly recommended that your insurance
agent selects a carrier/insurer that will provide a policy that contains the following compliance aid statement:

“This policy meets the definition of private flood insurance contained in 42 U.S.C. 4012a(b}{7} and the corresponding
regulation.”
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Obtaining a private flood insurance policy with the compliance aid statement assures you of our approval of the
private flocd insurance policy relative to the private flood insurance requirements. For private flood insurance
policies that do not meet the statutory definition, the Bank may, in its sole discretion, engage the services of a third
party contracted by the Bank to review the private policy terms. The cost to you for this discretionary review service
is up to $750 and shall be non-refundable. Review of the private policy shall not obligate the Bank to accept the
private policy. Acceptance shall be in the sole and absolute discretion of the Bank. If the Bank accepts the private
policy and that policy changes, then you must notify the Bank in writing of any changes to the policy forthwith.
Changes to the policy require the Bank’s review and acceptance of the changed policy, which shall be in the sole and
absolute discretion of the Bank. You shail have to pay the Bank for any and all fees and costs associated with said
mandatory review,

in addition, if the Bank requires the escrow of taxes, insurance premiums or any other fees or charges for the loan,
then the premiums and fees for flood insurance on the loan must also be escrowed.

GUARANTEE(S). The loan and all other borrowings of Borrower from Bank shall be unconditionally guaranteed by
Anup Gill and Manpreet Badwal.

CASUALTY & OTHER INSRUCEN: The Borrower will maintain casualty insurance policies on the collateral for the loan
covering such risks as is satisfactory to the Bank in an amount equal to the lesser of the amount of the loan or the full
replacement cost of the collateral, as evidenced by an agreed amount endorsement to such policy. 1n addition the
Borrower will maintain comprehensive general liability insurance as is reasonable based on the conduct of its business
and otherwise reasonably satisfactory to the Bank, and business interruption insurance (Loss of Rental Income). The
Borrower must provide the Bank at the closing with certificates evidencing such insurance coverage, naming the Bank
and its successors and assighs as their interests may appear as mortgagee, loss payee and additional insured as
appropriate and indicating that such coverage will not be changed or terminated without at least twenty days prior
notice to the Bank.

SPECIAL CONDITIONS. The following conditions shall be satisfied on or prior to closing, otherwise, the Bank may, in its
sole discretion, and without liability, withdraw this commitment:

e Open a DDA with Bank, from which all scheduled loan payments shall be automatically debited. The interest
rate shall increase by 0.50% if auto-debit from this account is not taken and maintained.

&  Receipt of signed 2023 tax returns for Anup Gill and Manpreet Badwal

+ Perfected collateral assignment of Liquor License and proceeds of any sale of the License,

s  Approval from ABCC (State Liquor Agency) and Pledge of Liquor License.

e  Satisfactory Hazard Insurance naming Bank as loss payee and additional insured

s Copy of executed purchase & sale agreement (to included inventory)

+  Receipt and satisfactory review of coterminous lease

s Attorney closing required

TAX IDENTIFICATION NUMBER, Borrower shall provide its tax identification/social security number to the Bank on or
before closing and certify to the Bank {on Form W-9, W-8 or such other form as Bank may require) under penalty of

perjury that such number is correct.

ORGANIZATIONAL DOCUMENTATION. if the Borrower or any Guarantor is other than an individual, such entity must
provide the Bank prior to the closing, with copies of its organizational documents.

DEPOSIT ACCOUNTS. The Borrower must maintain its principal deposit and operating accounts with the Bank.

DISCLOSURE. You represent that you have fully disclosed to the Bank all facts material to Borrower's assets and
properties, the Borrower and Borrower's business operations and any guarantor.

OPINION OF COUNSEL. As of the closing, the Borrower must provide the Bank with an opinion satisfactory in form
and substance to the Bank as of the closing from an attorney acceptable by the Bank that, among other things:
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{a} the Borrower, and each guarantor if other than an individual, is duly formed and in good standing,

{b} the Borrower and any entity executing loan documents on behalf of the Borrower or in addition to Borrower
{e.g. owners of subordinated debt and guarantors}, if any, are duly authorized to execute the loan documents,

{c) the execution of the loan documents by Borrower and any guarantors are valid, binding and enforceable in
accordance with their terms,

(d) the execution of the loan documents by Borrower and any guarantors do not violate any law, regulation or
ordinance,

(e} the loan documents do not conflict with the organizational or governance documents of the Borrower or any
guarantor which is an entity, and to such counsel’s knowledge are not in violation with any other agreement of
Borrower and any guarantor, and

{fi no material litigation is, to such counsel's knowledge, pending or threatened against the Borrower, any
guarantor or the collateral.

SATISFACTION OF TERMS AND CONDITIONS. The terms and conditions of this commitment must be satisfied on or
befare the closing or, if an earlier date is specified, such earlier date.

COSTS AND EXPENSES. Whether or not the foan is closed, you expressly agree that you will pay all costs and
expenses incurred by the Bank as part of the Bank's internal decision-making process together with all costs and
expenses incurred by the Bank in connection with the making of the loan and its administration and enforcement.
Such costs may include, but are not limited to, reasonable attorney fees, UCC search fees, UCC filing fees, third party
fees for review of private flood insurance policies, title insurance premiums, appraisal fees, engineering studies,
environmental site assessments, surveys, recording fees, documentary stamps, any taxes and ali other necessary
costs. This provision shall survive any expiration or termination of this commitment.

PARTICIPATIONS. The Bank may grant participations in the loan to such institutional entities as Bank, may from time
to time, select.

ATTORNEY FOR THE BANK, The following attorney will prepare all necessary and appropriate papers and instruments
for the closing of the loan. This attorney will represent the Bank’s interest only and will not be providing any services

to the Borrower:

ADDITIONAL REQUIREMENTS. The Bank will require that you execute documents necessary to evidence the terms of
this commitment and otherwise to comply with the Bank's requirements for documenting transactions of this nature.
Documentation will include, but not be restricted to, various representations and warranties from you as to your
current condition and the condition of the collateral, various affirmative and negative agreements on your part to be
followed during the period the loan is outstanding, indemnifications (including environmental compliance), and
various events, the occurrence of which may entitle the Bank to require that the loan be paid immediately. Among
such events that will require immediate repayment will be the occurrence of any default on the part of you or any
affiliated person or entity in any obligation to the Bank. The loan will be subject to such other terms and conditions as
are required by the Bank or its attorney which will be set forth in the definitive loan documents and the definitive loan
documents will control the terms and conditions of the loan.

NO MATERIAL ADVERSE CHANGE. The occurrence of any material adverse change in the business or condition,
financia! or otherwise, which occurs prior to the closing date, shall permit Bank to determine not to make the loan, all

without liability to Bank.

USA PATRIOT ACT; ADVERSE INFORMATION. To help the government fight the funding of terrorism and money
laundering activities, Federal law requires all financial institutions to obtain, verify and record information that
identifies each person who opens an account. |If the Bank obtains adverse Information on the Borrower, any
guarantor or owner of Borrower or a guarantor through the Beneficial Ownership Certification described below or
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from other due diligence, including but not limited to Bank Secrecy Act, anti-money laundering or Office of Foreign
Assets Control investigations, the Bank may terminate this commitment in its sole discretion.

What this means to you: At or before the loan closing, the Bank {or its agent) will ask the name, street address, date of
hirth, and other information that will allow us to identify each signer and guarantor. We will also ask to see a driver’s
license and/or other identifying documents for each signer and guarantor. All new accounts are verified through
eFunds or Chex Systems, Inc.

BENEFICIAL OWNERSHIP CERTIFICATION. The federal government has issued regulations requiring that before
deposit, lending, or safe deposit accounts can be opened for “legal entity customers” (as defined below} information
must be collected about certain “beneficial owners” and any one (1) individual with “control” (as each term is defined
below) of those legal entities. The purpose of these regulations is to assist law enforcement in financial investigations,
help prevent evasions of sanctions programs, improve the ability of financial institutions to assess risk, facilitate tax
compliance, and advance U.S. compliance with international standards and commitments.

The term “legal entity customer” shall mean any of the following:

»  Corporation

¢ Limited liability company

e Any other entity that is created by the filing of a public document with a Secretary of State or similar office
= General partnership

e Any similar entity formed under the laws of a foreign jurisdiction

The term “beneficial owner” shall mean each individual, if any, who owns, either directly or indirectly, twenty-five
percent {25%) or more of the equity interests of a legal entity customer.

The term “control” shall apply to any single individual with significant responsibility to contrel, manage, or direct a
legal entity customer. Such individual rmay include an executive officer or senior manager or any individual who
regularly performs similar functions.

What this means to you: At or before the closing, the Bank (or its agent} will be required to collect a completed copy
of the Beneficial Ownership Certification {copy attached hereto) identifying (i} all “beneficial owners”, if any, of a
Borrower that qualifies as a “legal entity customer” and {ii) one {1} individual that has significant managerial control of
the “legal entity customer”, together with appropriate documentation verifying the identity of such individuals {such
as copies of the driver's license, passport, or other valid government issued identification). The completed
Certification form must be signed by the individual opening the account on behalf of the “legal entity customer” and
will certify that this information is true and accurate to the best of the signer’s knowledge.

Please contact the undersigned representative of the Bank for guestions regarding completion of the Beneficial
Ownership Certification.

MISCELLANEOUS PROVISIONS. This letter supersedes all prior oral or written agreements or discussions between
Borrower and Bank concerning the loan. No officer of the Bank or other person is autharized to make any oral
commitments in respect to a loan from the Bank. This letter represents the maximum scope of the commitment
offered to you by the Bank. If at any time you seek any extension or modification of this commitment, you must
submit a written application. If your application for an extension or modification is accepted, you will receive a
written commitment reflecting any extension or modifications agreed to signed by a duly authorized officer of the
Bank. No other procedure for an extension or modification of this commitment is authorized by the Bank. This letter
may not be assigned by you and may not be relied upon by any third party. It may not be disclosed to any third party
other than your counsel, your accountants, and persons employed by you.

Please acknowledge your acceptance of this commitment and its requirements by countersigning the enclosed copy of
this letter where indicated and returning it to the Bank together with any amounts due upon your acceptance of this
commitment. The Bank reserves the right to withdraw this commitment, if the signed copy of this commitment
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The undersigned hereby accept this commitment and agree to the terms and conditions there of this day of
, 202

BORROWER: (Nominee TBD)

By:
Print Name:
Title:

By:
Print Name:
Title:

By:
Print Name:
Title:

Or

, Individually

GUARANTOR: {Anup Gill & Manpreet Badwal}

By:
Print Name:
Title:

Or

individually

ATTACH BLANK BENEFICIAL OWNERSHIP CERTIFICATION FORM
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- ATTORNEYS AT LAW
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Stephen J. DiGianfilippo* 480 Turnpike Street
Daniel J. Vieira* South Easton MA 02375
Roxanne E. Richard* Phone: 508-238-2510
Matthew S. Porter Fax: 508-238-2309

Randy J. Spencer
Michelle L. Tiews
Ian C. Hedges

Joseph M DiGianfilippo (1942-2009)

February 5, 2025
Alcoholic Beverages Control Commission
95 4t Street, Suite 3
Chelsea, MA 02150

Dear Sir/Madam,

Please be advised that the promissory note and pledge attached to the application for
Gill Liquors Inc will be executed upon the approval of the License by the Town of Andover
and the ABCC.

Very truly yours,
VIEIRA & DIGIANFILIPPO LTD.

O™
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Matthew S. Porter, Esq.

www.Vieira-DiGianLaw.com
*Attorneys are licensed in Rhode Island and Massachusetts






RATE OF INTEREST UPON DEFAULT: The Borrower agrees to pay, upon default, interest on all amounts not paid
when due (pursuant to the terms hereof, by acceleration or otherwise) at the per annum rate equal to the aggregate
of (a) the interest rate which would otherwise be applicable in the absence of default {b) plus six {6%) percent.

NO WAIVER: No delay or omission by the Bank in exercising any of its powers, rights, privileges or remedies
hereunder shall operate as a waiver thereof on that occasion nor on any other occasion. No waiver of any default
hereunder shall operate as a waiver of any other defauit hereunder, nor as a continuing waiver. The Borrower waives
presentment, demand, protest, and notices of any kind and assents to any extension or other indulgence (including,
without limitation, the release or substitution of collateral) permitted the Borrower by the Bank with respect to this

Note.

EXPENSES: The Borrower will pay on demand all reasonable attorneys’ fees and out-of-pocket expenses incurred by
the Bank in the administration or enforcement of this Note or the administration or enforcement of any collateral
given the Bank to secure this Note (whether or not suit is instituted by or against the Bank).

RELEASES; NO CONTRIBUTION: The liabilities of the Borrower and any endorser or guarantor of this Note are joint
and several; provided, however, the release by the Bank of the Borrower or any one or more endorser or guarantor
shall not release any other person obligated on account of this Note. No person obligated on account of this Note
may seek contribution from any other person also obligated unless and until all liabilities to the Bank of the person
from whom contribution is sought have been satisfied in full.

MAXIMUM RATE OF INTEREST: If, by the terms of this Note, the Borrower is at any time required or obligated to pay
interest on the principal balance hereof at a rate in excess of the maximum rate which the Borrower is permitted by
law to contract or agree to pay, the rate of interest under this Note shall be deemed to be immediately reduced to
such maximum rate, and interest payable hereunder shall be computed at such maximum rate and the portion of all
prior interest payments in excess of such maximum rate shall be applied and shall be deemed to have been payments
in reduction of the principal balance hereof and not on account of the interest due hereunder.

JURISDICTION, ETC.: This Note shall be governed by the internal laws of the Commonwealth of Massachusetts, and
shall take effect as a sealed instrument. The Borrower submits to the jurisdiction of the courts of the Commonweaith
of Massachusetts for all purposes with respect to this Note, any collateral given to secure its liabilities to the Bank, or
its relationships with the Bank.

BINDING EFFECT: This Note shall be binding upon the Borrower and upon its heirs, successors, assigns, and
representatives, and shall inure to the benefit of the Bank and its successors and assigns.

IN ANY CASE, CONTROVERSY OR MATTER WHICH ARISES OUT OF, OR IS IN RESPECT OF, THIS NOTE AND/OR THE
LOAN EVIDENCED HEREBY, THE BORROWER KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY NOW
EXISTING AND/OR HEREAFTER ARISING RIGHT TO A TRIAL BY JURY.

COMPLETION OF NOTE; MISCELLANEQUS: The Borrower authorizes the Bank to complete this Note if delivered
incomplete in any respect. The use of headings in this Note is for convenience only and shall not limit in any manner
the terms of this Note. All agreements and documents of any kind in the Bank’s possession which relate to any loans
from Bank to Borrower may be reproduced by the Bank by photographic, computer imaging, or similar process, and
the Bank may destroy the original from which any documents was so reproduced. Any such reproduction shall be
admissible in evidence as the original itself in any judicial or administrative proceeding (whether or not the original is




in existence and whether or not such reproduction was made in the regular course of business) and any enlargement,
facsimile or further reproduction shall likewise be admissible in evidence. Any signatures of the Borrower upon any
such agreement or document which are transmitted as a facsimile or as a scanned or pdf (portable document format)
shall be deemed a valid and binding signature of the Borrower with the same effect as if a manually signed original

signature.

IN WITNESS WHEREOF, this Commercial Promissory Note is executed under seal as of the date first above written.

WITNESS: Gilt Liguors Inc:

Anup Gill, President













ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT (this
"Assignment') is entered into as of January 24, 2025 (the "Effective Date'") by and between
GANGLAN] ENTERPRISE CO., a Massachusetts corporation, d/b/a Redstone Liquors
("Assignor"); Anup Gill and Manpreet Badwal, individually, or their Nominee (" Assignee"); and
LINCOLN ESSEX OAV, LLC, a Massachusetts limited liability company (" Landlord").

RECITALS

A. Assignor and Landlord entered into that certain Retail Lease dated June 12, 2014, as
affected by that certain Amendment of Retail Lease dated May 1, 2015, as further affected by that
certain Agreement for Judgement dated February 16, 2024, and as further affected by that certain
Second Amendment to Lease dated October 31, 2024 (collectively, the '"Lease"), for certain
premises located at 89 Main Street, Andover Massachusetts, containing approximately 1,383
square feet of space on the street level and approximately 926 square feet of space on the lower
and mezzanine level (collectively, the “Premises”). A copy of the Lease is attached to this
Assignment and made a part hereof as Exhibit A.

B.  Assignor deposited the sum of$2,500 as a security deposit ("Deposit'') under the
Lease.

C.  Assignor desires to assign all of its right, title and interest in, under and to the Lease
and Deposit to Assignee and Assignee desires to assume all obligations of Assignor under the
Lease.

D. Landlord pursuant to the terms and conditions of Section 6.1 of the Lease is willing to
grant its consent to this Assignment,

NOW, THEREFORE, in consideration of the mutual covenants contained in this
Assignment and for other valuable consideration, the receipt and adequacy of which are expressly
acknowledged, the parties agree as follows:

1. Recitals; Definitions. The Recitals set forth above are true and correct and by this
reference are incorporated in their entirety. All capitalized terms not otherwise defined
in this Assignment will have the meaning ascribed to such terms in the Lease.

2. Assignment and Assumption.

a. Assignor hereby assigns, transfers, sells and conveys to Assignee, its successors and
assigns, all of Assignor's right, title and interest in and to the Lease and Deposit.

b. Assignee hereby accepts the foregoing Assignment and assumes and agrees to
perform or discharge, as the case may be, all of the obligations of Assignor, as
tenant, under the Lease.

3. Warranties of Assignor. Assignor warrants to Assignee that as of the Effective Date:
(a) there are no other documents comprising the Lease other than as set forth in
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this Assignment; (b) the copy of the Lease attached to this Assignment is true and
compiete; (¢) Assignor is not in default under the Lease and has neither received from
any party or furnished to any party any written notice of or claim with respect to any
breach under the Lease; (d) Assignor has not previously conveyed or relinquished any
of its rights, title or interest in and to the Lease; (¢) Landlord is not in default under the
Lease; (f) this Assignment has been duly authorized by all necessary action on the part
of Assignor, constitutes the valid and binding act of Assignor and is enforceable against
Assignor in accordance with its terms; and (g) the undersigned individual represents
and warrants to Assignee that he or she is the duly authorized officer of Assignor and
has the power and authority to execute and deliver this Assignment on behalf of

Assignor.

Warranties of Assignee. Assignee warrants to Assignor that (a) this Assignment has

been duly authorized by all necessary action on the part of Assignee, constitutes the
valid and binding act of Assignee and is enforceable against Assignee in accordance
with its terms; and (b) the undersigned individual represents and warrants to Assignor
that he is a duly authorized officer of Assignee and has the power and authority to
execute and deliver this Assignment on behalf of Assignee.

Landlord Consent, Landlord confirms that Assignor is not in default of the Lease and
hereby consents to the Assignment, contingent upon Landlord receiving an executed

guaranty, as described in Section 6 below,

Guaranty. As an inducement for Landlord to consent to this Assignment, Anup Gill and
Manpreet Badwal, shall jointly and severally guarantee personally, all covenants and
obligations of Tenant under the Lease, by delivering to Landlord a guaranty in form and
substance substantially similar to the form attached hereto as Exhibit B.

Entire Agreement, This Assignment embodies the entire agreement of the parties with
respect to the subject matter of this Assignment, and it supersedes any prior agreements,
whether written or oral, with respect to the subject matter of this Assignment. There are
no agreements or understandings that are not set forth in this Assignment. This
Assignment may be modified only by a written instrument duly executed by Assignor,
Assignee and Landlord.

Rent, Assignor will pay to Landlord any uncollected or unbilled Rent which may be
due or payable under the Lease with respect to all periods of time prior to the Effective
Date, which obligation will survive the assignment of the Lease from Assignor to
Assignee.

Severability, In the event any term or provision of the Assignment is determined to be
invalid, illegal or unenforceable in any respect by a court of competent jurisdiction, the
validity of the remaining terms and provisions contained herein will in no way be
affected, diminished or disturbed thereby. '

Landlord’s Costs, The Assignor and Assignee agree to equally share and reimburse the
Landlord for all reasonable legal fees and other costs incurred by the Landlord in
connection with the preparation, review, and execution of this Assignment. Each of
Assignor and Assignee shall pay fifty percent (50%) of such costs, and reimbursement
shall be made to the Landlord within three (3) business days of the Effective Date. The
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effectiveness of this Assignment shall be contingent upon full payment of such
reimbursement, and this Assignment shall be deemed void and of no effect if such
payment is not made within such three (3) business day period.

Binding. The terms and provisions of this Assignment will inure to the benefit of, and
will be binding upon, the successors, assigns, personal representatives, heirs, devisees,
and legatees of Assignor and Assignee.

Governing Law, The laws of the Commonwealth of Massachusetts will govern any
disputes arising out of this Assignment, without giving effect to its conflict of law

provisions.

Headings, The headings preceding the text of this Assignment are inserted solely for
the convenience of reference and will not constitute a part of this Assignment nor will
they affect its meaning, construction of effect.

(signature page to follow on next page)




IN WITNESS WHEREOF, the Assignor and Assignee have executed this Assignment as of
the day and year first above written.

Assignor:
GANGLANI ENTERPRISE CO.
By: Pl

Name: Kamal Hiro Ganglani
Title: President

By: b (o
Name: Kamal Hiro Ganglani
Title: Secretary

Assignee:
T
By: A‘(l«u,o C;\\

Title: Pr¢g|:‘olm5t

Landlord:
LINCOLN ESSEX OAV, LLC
\\\\“""'l[’
Name: e“g»?.‘.-'fi- B,q é‘ 4?1”4

Title: <> %V, %
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Refore me, the pndersigned Notary Public. personally appeared AT
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satisfactory evidence of Wentification. whict were - g

w be the person whose name 1s signed on i preceding or attached document

0 My presence.




EXHIBIT A

LEASE




EXHIBIT B

LEASE GUARANTY

. IJ\A oneh
' . ’ A ol P Saugt>
The undersigned, Anup Gill, having an address of [5 , and Manpreet Badwal,
having an address of j§ Mt fle S M @906 _ (each individually a “Guarantor” and collectively, the
“Guarantors”), in consideration of the Assignment and Assumption of Lease Agreement by and
among Lincoln Essex OAV, LI.C (“Landiord™) Ganglani Enterprises Co., d/b/a Redstone Liquors

(“Assignor™), and (“Assignee” and also referred to herein as “Tenant™)
dated (the “Assignment™) pursuant to which Assignor has assigned to Assignee, and

Assignee as assumed from Assignor, all of Assignors right, title, interest and obligations in and to
that certain Retail Lease dated June 12, 2014, as affected by that certain Amendment of Retail Lease
dated May 1, 2015, as further affected by that certain Agreement for Judgement dated February 16,
2024, and as further affected by that certain Second Amendment to Lease dated October 31, 2024
(collectively, the "Lease') with respect to that certain the leased premises located at 89 Main Street,
Andover Massachusetts, containing approximately 1,383 square feet of space on the street level and
approximately 926 square feet of space on the lower and mezzanine level (collectively, the

“Premises™), does hereby covenant and agree as follows:

A.  Each Guarantor does hereby, jointly and severally, guarantee to Landlord, the full,
faithful and timely payment and performance by Tenant of all the payments, covenants
and other obligations of Tenant under or pursuant to the Lease to be paid or performed
by Tenant under the ILease, coming due on or after the effective date of the
Assignment. If Tenant shall default at any time in the payment of any Rent (as defined
in the Lease) or any other sums, costs or charges whatsoever, or in the performance of
any of the other covenants and obligations of Tenant, under or pursuant to the Lease
during the Term, then the undersigned, at its expense, shall on demand of the Landlord
fully and promptly, and will and truly, pay all rent, sums, costs and charges to be paid
by Tenant, and perform all the other covenants and obligations to be performed by
Tenant, under or pursuant to the Lease.

B. A separate action or actions may, at Landlord’s option, be brought and prosecuted
against any of the undersigned Guarantors, whether or not any action, is first or
subsequently brought against Tenant, or whether or not Tenant is joined in any such
action, and the undersigned may be joined in any action or proceeding commenced by
Landlord against Tenant arising out of, in connection with or based upon the Lease.
The undersigned Guarantors each waive any right to require Landlord to proceed
against Tenant or pursue any other remedy in Landlord’s power whatsoever. Each
Guarantor agrees to reimburse Landlord for all related collection costs incurred as a
result of any action by Landlord hereunder, including reasonable attorney’s fees.

C. The Guaranty shall remain and continue in full force and effect during the Lease Term
and shall not be discharged in whole or in part notwithstanding (whether prior or
subsequent fo the execution hereof) any alteration, renewal, extension, modification,
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amendment or assignment of, or subletting, concession, franchising, licensing or
permitting under, the Lease. The undersigned’s obligations hereunder shall remain
fully binding although Landlord may have extended the time of performance by

Tenant.

D,  This Guaranty shall remain in full force and effect notwithstanding the institution by or
against Tenant, of bankruptcy, reorganization, readjustment, receivership or insolvency
proceedings of any nature, or the disaffirmance of the Lease in any such proceedings or
otherwise.

E. The Guaranty shall be applicable to and binding upon the heirs, executors,
administrators, representatives, successors and assigns of Landlord and the Guarantors.

F. In the event that Landlord should institute any suit against any or all Guarantors for
violation of or to enforce any of the covenants or conditions of this Guaranty or to
enforce any right of Landlord hereunder, or should the undersigned institute any suit
against landlord arising out of or in connection with this Guaranty, or should either
party intervene in any suit in which the other is a party, to enforce or protect its interest
or rights hereunder, the prevailing party in any such suit shall be entitled to the fees of
its attorney(s) in the reasonable amount thereof, to be determined by the court and
taxed as a part of the cost therein. This Guaranty shall be enforced under Massachusetts

law.

G.  The execution of this Guaranty prior to or after the execution of the Lease shall not
invalidate this Guaranty or lessen the obiigations of the Guarantors hereunder.

IN WITNESS WHEREOF, the undersigned Guarantors have executed this Guaranty this 24 day of
January 2025.

WITNESS/ATTEST: GUARANTOR:
/;7/ Z

Iz

Anup Gill, individually

Manpreet Badwal, individually







RETAIL LEASE

BY AND BETWEEN

(LINCOLN ESSEX OAV, LLC)
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(Ganglani Enterprise Co, dba Redstone Liquors)
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DATE OF LEASE EXECUTION: Jvne 13,2014

ARTICLE ]
REFERENCE

1.0 Subjects Referred To. Each reference in this Lease to any of the following
subjects shall be construed to incorporate the data for that subject in this Article.

PARTIES:

LANDLORD: Lincoln Essex OAV, LLC
PROPERTY MANAGER: Avison Young - New England
ASSET MANAGER: Ebens Creck Capital, LLC

LANDLORD'S/ ADDRESS FOR NOTICES: ‘
1. John W. Fenton, Managing Principal, Ebens Creek Capital, LLC, 89 Main

Sireet, Andover, MA 01810

Re: Lincoln Essex OAV, LLC
2. Avison Young New England, 200 State Street, 7" floor, Boston, MA 02114 Re:

Lincoln Essex QAV, 1L1LC
3. Ross Hamlin, Esq. Dalton and Finegold LLP, 34 Essex Sireet, Andover, MA.

01810
MAKE CHECXS PAYABLE TO: Lincoln Essex OAV, LLC

SEND CHECKS TO: Avison Young - New England, 200 State Street, Boston, MA
02114 Re: Lincoln Essex OAV, LLC

TENANT: Ganglani Enterprise Co.
TENANT'S ADDRESS (FOR NOTICE AND BILLING):

1. _TBA , Andover, MA 01810

2. David. K. Moynthan, Esquire, The MeLane Law Firm, 300 TradeCenter,
Suite 7000, Woburn, MA 01801.

TENANT’S PERMITTED TRADE NAME: Redstone Liguors

PROJECT & LEASED PREMISES: Approximately 2,249 rentable square feet of
space on the street, lower and mezzanine levels (the "Premises™) of the property known
as Andover Village Square, 89 Main Street, Andover, MA 01810 (the "Project"),
described below and substantially as shown on the lease plan attached hereto as Exhibit
A.
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Premises: Approximately 2,249 SF consisting of:
1) Street Level: approximately 1,480 SF on the northern adjacency of the archway
2) Lower Level: approximately 250 SF below and west of the street level for
delivery and 32.88% share of common bathrooms.
3) Mezzanine Level: approximately 519 SF for dedicated storage.

PROJECT: The project known..as and commonly referred to as Andover Village
Square, which project is or may from time to time be comprised of the Project and
parking facilities, driveways, walkways, exterior grounds and sidewalks (if any), and
the land parcel(s) on which the foregoing is located.

TERM COMMENCEMENT DATE / PERMIT CONTINGENCY:

(a)  Intentionally Omitted

(b) Tenant, with Landlord's reasonable cooperation, shall prepare an application
seeking the approval from the applicable municipal and/or governmental authorities
allowing for Tenant's proposed use of the Premises for the sale of alcoholic beverages
and oses incidenta] thereto. (“USE Permit”) as soon as practicable following the full
execution of this Lease. Landlord agrees to reasonably cooperate with Tenant by
signing the necessary applications and other documents reasonably required to be
executed by the Landlord as part of any USE Applications and by atfending any
hearings or other meetings i connection therewith at which the Landlord’s presence is
required by the applicable by-laws. Tenant may at any time and for any related
business reason (including but not limited to, inability to obtain permits and approvals
free and clear of limitations that will adversely impact the Tepant Use  Tenant’s
dissatisfaction with burdensome or uneconomic conditions or terms forming a part of
any permit or approval for its proposed use at the Premises, or due to the filing of any
appeal by any third party to Tenant’s proposed use at the Premises), terminate this
Lease without cost, penalty or liability by providing Landlord with written notice
thereof on or before ten (10) business days following the date by which an appeal may
be taken of any decision on any USE Permit (“Approval Termination Notice™).
Following receipt of an Approval Termination Notice, neither party shall thereafter
have recourse against the other. In the event Tenant does not timely send Landlord an
Approval Termination Notice, then this contingency shall be deemed waived and this
Lease shall remain in full force and effect. Time is of the essence hereof.

{c) Prior to the Term Commencement Date (defined below) and provided that the
time within which Tenant may send Landlord an Approval Termination Notice has
expired or Tenant has walved such right and Tenant has received an acceptable non-
disturbance agreement from Landlord’s morigagee(s) as provided for herein, Landlord
shall deliver possession of thie Premises as required hereunder to Tenant and Tenant
shall thereafter obtain all certificates, permits and other governmental authorizations
normally required for the gemeral use and occupancy of the Premises for the
construction or installation of Tenant’s Work (collectively "Tenant Authorizations™).
Landlord hereby agrees that it shall commence Landlord’s Work following the full
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execution hereof, or, at the election of Landlord, Landlord may delay performing the
Landlord Work until the Tenant has either, (i) waived its termination contingency or
(ii) received all necessary permits and approvals to conduct its Use on the Premises and
all appeal periods have expired. without any appeal being filed..

(d) During the Term, but without limiting the provisions of hereof, Landlord and
Tenant shall fully comply with all laws with respect to the Premises, subject to the
following terms and the limitations set forth below:

() Subject to d{iii) below, if such laws require alterations to the Premises
solely atiributable to Tenarit’s manner of use of the Premises or the business activity
conducted therein, Tenant shiafl undertake the same and bear the cost thereof, without
expense to Landlord.

(if)  Subject to d(iii) below, if such laws require alterations to the Premises
not solely attributable to Tenant’s manner of use of the Premises as provided above,
Landlord shall undertake the same at its expense without expense to Tenant,

(i) In the case of Americans with Disabilities (the “ADA”) related
requirements, Tenant shall be solely responsible for any ADA requirements within the
Leased Premises at its owh cost anid expense and Landlord shall be responsible for any
ADA requirements outside of the Leased Premises at its own cost and experse.

(¢)  Should (i) Tenant’s use, access to and occupancy of the Premises not be in
compliance with such laws as of the Commencement Date hereof, or (ii) Tenant’s use
(unless Tenant’s use is “grandfathered”), access to or occupancy of the Premises be
prohibited by any such law during the Term hereof due to a change in or an
interpretation of such laws and not due to a change in Tenant’s specific use, access or
occupancy of the Premises, then Tenant shall have the right, at its sole election, to
vacate the Premises and terminate this Lease upon sixty (60) days prior written notice
to Landlord which notice shail not be effective if Landlord or Tenant shall remove such
prohibition to use or occupancy by Tenant.

H The Term Commencement Date of this Lease shall be the first day of the month
sixty days after delivery of the Leased Premises to the Tenant with Landlord’s Work
completed and expiration of or waiver by Tenant of the time within which Tenant may
have terminated this Lease by sending Landlord an Approval Termination Notice.
Tenant agrees that it shall use its best efforts and diligently pursue obtaining all
necessary permits and approvals including its liquor license. Notwithstanding anything
to the contrary herein, if after diligent pursuit the USE Permit or approvals ar¢ not
granted within one hundred and fifty (150) days then Landiord or Tenant may
terminate this Lease .upon thirty (30) days wrilten notice, with no further hablhty
owing to or from either party, unless with respect to Landlord’s notice, Tenant receives
a USE Permit acceptable to Tenant within said thirty (30) day period.
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RENT COMMENCEMENT DATE: The earlier to occur of; (i) the Term
Commencement Date defined above, or (ii) One hundred and eighiy (180) days from
the date of the full execution of this Lease, or (ii) the date the Tenant opens for
business to the public.

EXPIRATION DATE: The date which is one hundred and twenty (120) months after
the Rent Commencement Date; provided, however, that if such date shall fall on other
than the last day of a calendar month; the Expiration Date shall be deemed to be the
Iast day of the calendar month in which such date shall oceur. Landlord and Tenant
shall execute a Comméencement date agreement defining the Commencement date, the
Rent Commencement Date-and the Termination Date substantially in the form attached
hereto as Exhibit D.

EARLY TERMINATION RIGHT: Following the Term Commencement Date,
Tenant shall have a one-time Early Termination Right which may be exercised upon
thirty (30) days notice, in the évent the Tenant’s Gross Sales as defined hereinbelow
are less than one million dollars ($1,000,000.00) for the twelve (12) period of time
between the forty eighth (48"™) and sixtieth (60™) month of the Lease Term. Tenant
shall, along with said termination notice provide Landlord with a Gross Sales
statement, certified as correct by the. executive officer of the Tenant. Landlord shail
have the right to audit the Gross Sales Report supplied by the Tepant and Tenant will
make all requested books, records, receipts and other paperwork available to the
Landlord after notice, during business hours, at Tenant’s office. If the result of the
andit shows that Gross Sales were understated by greater than five (5) percent, and
such understatement was not .due to simple clerical error, than the Tenant shall forfeit
its ]Zarly Termination Righ{ If Tenant texminates the Lease under this prowsmn then
Tenant shall pay_fo Landlord the amount of the unamortized Tenant Improvement
Allowance as well as the Landlord’s unamortized brokerage fees and reasonable lepal
fees.

TERM: The period commencing on the Term Commencement Date and ending

on the Expiration Date.

BASE-RENT: L Years 1 -5
' Street Level; $30.00 PSE NNN
Mezz & lower Level $12.00 PSF NNN (1)
BASE RENT: Years 6 - 10
' Street Level; $33.00 PSE-NNN- (2)
Mezz. & Lower Level $12.61 PSE NNN (1)

(1) : subject to 1% annual increases.

(2) : in the event Tenant’s pross sales at the Premises exceed $1,150,000 for any
Lease year during the first five (5) years of the Term, then Base Rent in Lease
vears 6-10 for the Street level space (only) shall be $34 PSF NNN, Tenant
shall provide a Gross Sales statenent {o the Landlord at the end of the fifth (5%)
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full Lease year. Gross Sales shall mean all items of revenue received by the
Tenant from any source whatsoever with no deduction for any reason. Gross
Sales shall not mciude revenue from (D any entity in wh which Kamal Ganglani
holds an ownership. interest as a member sharehulder ov partner; (2) any entity
ha aying a ¢o Lrgmng interest.in Tenant;. and (3) revenue from Reds tone Liguors
in Stoneham, MaSSachusetts Landlord shall have the right to audit the Gross
Sales Report supplied by thie Tenait.and Tenant will make all requested books,
records, receipts and other paperwork available to the Landiord after notice,
during business hours, at Tenant’s office. The audit may only be performed by
an employee or agerit of Landlord who is paid a salaried amount and not paid
by commission contmgent on the audit result, If the result of the audit shows

L A DA el e P A B e o e

understatement_was not due to_simple clexical error, then regardless_of ﬂ-le
actual _Gross Sales ihe Base rent for the Stréel level space (only) will
autonatically. increase to thirty-four dollars per square foot ($34.00 psh).

PROPORTIONATE SHARE: 3.55%, being the ratio of rentable square footage
of the Premises to the total rentable square footage of the Building as reasonably
determined by Landlord. The Proportionate Share may change if the rentable square
footage of the Building is increased or decreased.

PERMITTED USE OF PREMISES: For the sale of Beer, Wine & Liquor as the
principal and primary use and, as incidental thereto, such other items as are normally
sold in similar liquor stores, for example, drink mixes, non-alcoholic beverages and the
like but in no event for the sale of food for consumption on or off the Premises, except
for snack items, lemons, limes and the like normaily found. in similar liquor stores and
for no other purpose or purposes.

TENANT INSURANCE REQUIREMENTS:  General Liability Insurance
Combined Single Limit

Bodily Injury & Project Damage: $2,000,000.00 per occurrence and
$2,000,000.00 aggregate

MINIMUM DAYS AND HOURS OF OPERATION: Six days per week Monday
through Saturday plus Sundays between the hours of 12 noon and 6PM or such other
hours as are permitted or limited by the appiicable codes regarding liquor sales.

SECURITY DEPOSIT: $2,500

GUARANTOR;: Kamal Ganglani

BROKER: Jim Conviser, Convisor Property Group, as Landlord Leasing Broker and
Monigue Hawkins, as Tenant Broker. Landlord Broker to be paid by Landlord and
Landlord Broker to Pay Tenant Broker at Rent Commencement,
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1.2 Exhibits & Riders, The Exhibits and Riders listed below in this Section are
incorporated in this Lease by reference and are to be construed as part of this Lease:

Exhibit A Demising Plan of 1% Floor Premises
Exhibit B Rules and Regulations

Exhibit C Demising. Plan of Lower Level Premises
Exhibit D Rent / Term Commencement Agreement

ARTICLE 11
DESCRIPTION OF PREMISES
2.1 Location of Premises. Landlord hereby demises and leases to Tenant, and

Tenant hereby accepts from Landlord, the Premises suitably identified and located as
per Exhibit A and Exhibit C, in the foregoing portion of this Lease.

2.2 Condition of Premises. {.andlord shall deliver the Premises to Tenant witi:

(2) In vanitla shell condition and fully demised per Exhibit A;

(b)  access to code compliant bathrooms per Exhibit A;

(¢)  electrical service delivered to a panel with 200 AMP service
located within the Premises;

{d) HVAC service with capacity eqmvalent to 1 ton per 350 SF

(e) Retail store front windows consistent with existing design and
subject to previous approvals obtained from fhe Andover Design
Review Boartd.

Tenant shall submit plans for its improvements to Landlord for Landlord’s review and
approval which approval shall not be unreasonably withheld, conditioned or delayed.
If Landlord has not rejected Tenant’s plans within. ten (10) days after submiital,
Tenant’s plans shall be deemed approved by Landlord. Other than Landlord’s Work as
defined herein, the cost and installation of Tenant’s Improvements including but not
limited to, Tenant’s equipient, fixtures, furniture and equipment “FE&E”, lighting,
ceilings, ductwork, and ventilation (the “Tenant’s Improvements”) shall be the sole
responsibility of the Tenant. Upon the corapletion of Tenant’s Improvements, as
approved by Landlord, delivery of lien waivers for all work performed at the Premises
by Tenant, execution of the Commencement Date Agreement and the payment by the
"enant of the first month’s Base Rent, Landlord shall pay the Tepant a Tenant
Improvement Allowance in the amount of $10 PSF of Street Level space,
approximately $14,800.

2.3 Access and Reservations, Tenant shall have access to the Prernises at alf times, subject
to interruption due to .canses beyond Landlord's reasonable control and subject at all
times to Landlord’s reasonable security procedures and reasonable rules and regulations
established from time to time by Landlord. Tenant, on a non-excliisive bases may use,
along with the other tepants of the project, the common areas of the Project or the
Project or any passage, door, tunnel, concourse, skywalk, plaza or any other area
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connecting garages or other Project and such use shall not create any ownership interest
in the Common Areas by Tenant. The Common Areas may, without notice to Tenant,
be modified, changed, regulated or discontinued by the Landlord at any time and from
time to time without Hability of any kind to Tenant and without affecting the
obligations of Tenant under this Ledse provided however that such change shall not
materially and adversely affect the access to and visibility of the Premises.

3.3 2.4  Tenant agrees that. Landlord shall have the right to place in, over and
upon the Premises (but in such a manner as to reduce-to a minimum interference with
Tenant’s use of the Premises) utility lines, pipes, equipment-and the like to serve the
Premises or premises other than the Premises, and to replace, maintain and/or repair
such utility lines, pipes, equipment and the like, upon seven (7) days’ notice or npon no
notice except in the event of an emergency tepair is required.

ARTICLE I}
RENT AND ADDITIONAL RENT

3.1  Rent. All monies payable by Tenant to Landlord under this Lease shall be
deemed to be tent and shall be payable and recoverable as rent in a manner herein
provided. Rent (including, without limitation, the Base Rent set forth in Section 1.1)
shall be paid to the Landloxd, commencing on the Rent Commencement Date, and on
the first day of each calendar menth during the Term of this Lease without any
withholding, offset, abatement, reduction, prior notice or demand except as otherwise
provided for herein. Until notice of some other des;onatmn is given, rent and all other
charges shall be paid by check to the order of Landlmd at Landlord's mailing address
set forth in Section 1.1 hereof, receipt of same being subject to collection.

If Tenant shall fail to pay rent when due, such unpaid amount shall bear interest
until paid at the rate of 1,0% per month. In the event Tenant pays any rent or other
charge by check or draft; and said check or draft is not honored by the bank on which
it is drawn, interest as set forth herein and an additional chaige of $100.00 shall be due
from Tenant to Landlord subject to a seven (7) days grace period.

3.2  Operating Costs, Tenant shall pay in monthly installments, to Landlord, as
additional rent, its Proportionate Share (as set forth in Section 1.1) of Operating Costs

for each calendar year or partial calendar year during the Term.

Landlord shall, on an annual basis reasonably estimate the amount due from
Tenant under this Section with respect to each calendar yeat and Tenant shall pay
monthly the amount of Landiord's monthly estimate as rent with the each payment of
monthly Base Rent.

Not later than one hundred twenty (120) days after the end of each calendar
year, Landlord shall render Tenant a statement of Operating Costs for the prior
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calendar year and any amount due from Tenant or any credit due to Tenant hereunder.
Payment by Tenant of any amount due shall be made as additional rent with Tenant's
next due payment of morithly Base Rent {or, if the term of this Lease has ended, within
ten (10) days of receipt of such statement), and Landlord shall credit the amount of any
overpayment against subsequent obligations of Tenant under this ¢lause (or refund such
overpayment, if the term of this Lease has ended and Tenant has no further obligations
to Landlord); provided. Landlord’s mortgagee shall not be liable for credits not actually
collected by said mortgagee. Failure by Landlord to deliver such statement within the
one hundred twenty (120) day period does not relieve Tenant of its obligation to pay
the charges described. heregin. Tenant shall have the right to audit the Landlord’s
statement of expenses not more than one time per Lease year and only at the
Landlord@’s local office, which shall be within ten (10) miles of Andover,
Massachusetts. Al results of such audit shall be kept confidential by Tenant. The audit
may only be performed by an eniployee or agent of the Tenant who is paid a salaried
amount and not paid by commission contingent on the audit results. If the audit resulis
in a change in the Tenant’s amount due under this Lease than any underpayment will be
paid immediately to the Landlord as additional rent and any overpayment will be
credited to the Tenant’s next payment of Rent.

3.3 Definition of “Operating Costs.” The terin “Operating Costs” is defined to be
the aggregate of costs and expenses incurred for operating, maintaining, repairing and
managing the Project and its interior and exterior appuitenances, ificluding, without
limitation, the following: salaries, wages, employment taxes, and reasonable,
custornary and/or mandatory benefits for employees of Landlord or its managing agent;
costs of any contractor of Landlord engaged in the cleaning, operating, maintenarce or
management of the Project and/or its interior or exterior appurtenances; electricity,
gas, oil, water (including chilled water), steam, sewer (iilcluding sewer: rental tax) and
other utilities and any related utility tax; rubbish removal; Landlord's insorance of
every description and type applicable solely to the Project (but such insurance may be
part of an umbrella policy of which the proportionate share of the cost related to this
Project only shall be charged as part of Operating Costs) and its interior and exterior
appurtenances; repairs; feplacements, maintenance of any grounds; landscaping and
planting; Project operating and maintenance supplies; snow and ice removal; window
cleaning; Project security; service contracts with independent contractors for any of the
foregoing (including elevator and heating, ventilation and air conditioning
maintepance); management fees; costs associated with the Project management office
(if any); energy audits; and reasonable legal and accounting fees directly related to the
operation of the Project, but not including so called “capital cost” as defined under
Generally Accepted Accounting Principles consistently applied.

Landlord nay compute Operating Costs on either the cash or accrual basis 8o

long as. such ¢omputations are in accordance with generally accepted accounting’

practices and principles consistently applied throughout the Term,

In the event that Operating Costs shall contain any costs of opetating or
maintaining any system or providing any services which shall serve the Premises but
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less than the entire Project; then such portion of Operating Costs may, at Landlord’s
election, be calculated separately from other costs within Operating Costs. With
respect to such costs, Tenant shall not pay its Proportionate Shate as defined in Section
1.1 but rather a proportionate. share calculated as a fraction, the numerator of which.is
the rentable square footage of the Premises as established in Article I, and the
denominator of which shall be the rentable square footage of the space served by the
system or receiving the services, as the case may be.

Notwithstanding anything to the contrary herein, the following items shall be
excluded from “Operating Cdsts”: principal or intereit payments on any mortgages or
other financing arrangements, marketing expenses, leasing commissions or fees,
depreciation for the Property or components of the Project, attorneys’ fees, costs and
disbursements and other expenses incurred in comnnection with negotiations or disputes
with tenants, other occupants, or prospective lenants or occupants (other- than Tenant,
any occupant of the Premises, or any subtenant or assignee of Tenant); renovating or
otherwise improving, decoratmg, painting or redecorating space for tenants or other
occupants of the Project which is not common area; Landlord’s cost of electricity and
other services which are separately metered or separately charged to tenanis and for
which Landlord is entifled to be reinbursed by tenants; expenses -in connection with
services or other benefits of a type which are not provided Tepant but which are
provided to another tenant or oecupant (pther than an occupant of the Pretnises);
damages and penalties incurred due to a violation by Landlord or any tenant of the
terms and conditions of any lease; damages, fees, charges, late fess, penaliies, special
assessménts, interest or other such costs or expenses incurred a$ a result of Landlord’s
delay in paying any invoice or expense regardless of the reason for the delay; unless
Tenant late payment is the cause of the delay; overhead and profit increment paid to
subsidiaries or affiliates of Landiord for services, to the extent only that the costs of
such services exceed competitive costs of such services were they not so rendered by a
subsidiary or affiliate; Landlord’s general overhead and administrative expenses; any
expense that is in excess of Landlord’s actual cost therefor; costs reimbursed by
tenants; costs of complying with governmental regulations if the non-compliance was
the fault of the Landlord; and adveértising and promotional expenditures.

b. It is expressly understood and agreed that the amotnt of additional rent
payable by Tenant for “Operating Costs” that are within the reasonable control of
Landlord (“Controllable Expenses™) for each Lease Year shall not increase by more
than five percent (5%) per annum. “Controllable Experises” shall not Include the costs
of snow and ice removal and treatment, Common Area utilities, Real Estate Taxes and
insurance,

3.4 Real Bstate. Taxes and Municipal Assessments (“Taxes™). Tenant shall pay to
Landlord, as. additional rernit, its Proportionate Share (as set forth in Section 1.1y of
Landlord’s Tax Expense for each calendar year or partial calendar year during the
Term.

i
AR AF AN



Landlord may from time to time reasonably estimate the amount due from
Tenant undei this Section with respect to any calendar year or portion thereof and
Tenant shall pay periodically as Landlord may determine, but not more frequently than
monthly, the amount of Landloid's estimate as rent with the next due payment of
monthly Base Rent.

Not later than one hundred twenty (120) days after Landlord's Tax Expense for
the applicable period is determined, Landlord shall render Tenant a siatement showing
for the applicable ‘period: Landlord's Tax Expense and any ofher amount due from
Tenant or any credit due to Tendnt hereunder, Payment by Tenaif of any amount due
shall be made as additional rent with Tenant's next due payment of montlily Base Rent
(or, if the term of this Lease has ended, within ten (10) days of receipt of such
statenent), and Landlord shall credit the amount of any overpayment against
subsequent obligations of Tenant under this clause (or refund such overpayment, if the
term of this Lease has ended and Tenant has no further obligations to Landlord);
provided Landlord’s mortgagee shall not be liable for credits not actually collected by
said mortgagee. Failure by Landlord to deliver such statement within the one hundred
twenty (120) day peried does not relieve Tenant of its obligation to pay the chiarges
deseribed herein.

The term “Landlord’s Tax Expense” shall mean all taxes, payments in lieu of
taxes, betterments, surcharges, assessments and oiher impositions of every kind and
nature assessed or imposed. by any governmental anthority on or allocable (as
determined by Landlord) to the Project and rélated land (including, without limitation,
the Project’s allocable share (as determined by Landlord and/or pursuant to an
agreement to which Landlord is a party or by which Landlord, the Project or the
Project is or may be bound) of all taxes, paymenis in len of taxes, betterments,
surcharges and assessments assessed or imposed on the. Projéct as.a whole or on any
applicable portion thereof) which Landlord shall become obligated to pay because of or
in connection with the ownership, leasing andfor operation of the Project and related
land plus the reasonable costs incufred in ady attempt to cobiain a real estate tax
abaternent for the real estate taxes due during the term hereof, whether or not
successful, subject to the following:

(a) The amounnt of special faxes or special assessments to be included shall
be limited to the amouni of the installment (plus any interest, ofher than penalty
interest, payable thereon) of such speeial tax or special assessment tequired to be paid
during the year in which such taxes are being determinied;

(b)  There shall be excluded from such taxes .all income taxes, excess profit
laxes, excise taxes, fratichise. {axes, estate, succession, inherifance and transfer taxes;
provided, however, that if at any time during the Term the present system of ad
valorem taxation of real property shail be changed so that i lieu-of the whole or any
part of the ad valor€m tax on real property, thére shall be asséssed on Landiord a
capital levy or other tax on the gross rents received with respect to the Project or-a
federal, state, connty, municipal or other focal income, franchise, excise or similar tax,
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assessment, levy or charge (distinct from any now in effect) measured by or based, in
whole or in part, upon any such gross rents, then any and all of such faxes,
assessments, levies or charges, to the extent so measured or based, shall be deemed to
be included within the term "Landlord's Tax Expense” but only to the extent that the
same would be payable if the Project were the only Project-of Landlord; and

{c) Landlord's Tax Expense shall be reduced by the amount of any
abatements or refunds actually received net of the reasonable expenses, including
without limitation, reasonable legal fees and expert witness fees, incurred in obtaining
such abatements or refunds.

ARTICLE IV
LANDLORD'S COVENANTS, INTERRUPTIONS AND DELAYS

4.1 Landlord Covenants.

4,1.1 To cledn, remove snow and ice, trash and otherwise maintain the
common areas of the Project on which the Preémises are located, if any;

4.1.2. Except as otherwise provided in Article VII and except in the case of
damage caused by any act or negligence of Tenant, its employees, agents, contractors,
jnvitees or servants, Landlord shall make such repairs.to the roof, éxtérior walls, floor
slabs and foundation of the Project as may be necessary {0 keep them in serviceable
condition, the costs of which shall be included in Operating Costs but excluding costs
for maintaining the structural comiponents of the Project;

4.1.3 Indeinnification Notice / Defense: In the event a-claim-is made against
Landlord for which Landlotd seeks indemnification hereunder, Landlord shall
immediately provide written nofice of such claim to'Tenaat in full and gomplete detail
and thereafter cease all communication with the claimant in ordet-to prevent any
prejudice: to Tenant’s obligations heréunder., Tenant shall have the sole .and absolute
discretion; between Landlord and Tenant as to the defense, settleinent or compromise of
any such claim. Notwithstanding the foregoing and except for any liability, injury or
damages caused of alléged to have been caused by the salé or use of alcoholic
beverages obtained from the Demised Premises, or any damage or liability that arises
from any cause that tock place within ihe Demised Premises, or any damage or liability

that arises from any cause from actions by the Tenant or its employees, agents,
confractors or sub-contractors, ‘the Hability of Tenaunt to indemnify Landlord, as
hereinabiove set forth, shall niot exteid to. any matter against which Landlord shall be
effectively protected by insurance, provided, however, that if any such Hability shall
exceed. the amount of the effective and collectable insurance maintained- or required to
be matntained hereunder, then the said liability herennder shall apply to such excess
only. And if the obligation or lizbility of Tenant, as set fortl in any ‘other part of this
Lease, is less than or contradictory of this indemnity clause, the provisions.of this

clause shall be deemed and construed te be imodified by such other paits. Thiis
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indemnity shall not be deemed or construed to make Tenant liable for any matter the
Landloid is obligated to do 6r omit by this Lease, by law, an obligation to a third
parly, or otherwise. This mdemmty shall survive the expﬂatmn or earlier termination
of the Lease Term only foir purposes of a claim that occurred during the Term of this
Lease.

4.1.4 Landlord shall carry lability and firc and hazard insurance coverage for
the Project, which coverages shall also satisfy afl requirements of Landlord’s
mortgagee.

4.1.5 Landlord shall provide water, sewer, gas telepliorie, electricity, and cable
utitity lines stubbed to the Premises in a location reasonably acceptable to Tenant and
Tenant shall contract directly with.such providers and pay for same, All other utilities,
unless separately metered, shall be allocated proportionately either by square footage or
by any other method deemed reasonably fair and in common use or based on sub-
meters, if any.

4.2  Interption and Defay. Landlord shall not be lighle to Tepant for any
compensation or reduction of rent in the event Landlord or its agents enters the
Premises for any of the purposes in this Lease authorized, or to repdir the Premises or
any portion of the ijcqt of for. interruption of any utility or service, Landlord
reserves the right to-stop any service or-utility system when necessary by reasen of
schedoled roaintenance or accident or- emergency or until necéssary repairs have been
completed; provided, however, that in each instance of stoppage, Landlord shall
exercise reasonable diligence to eliminate the cause. theredf. Except in case of
emergency repairs, Landlord will give Tenant reasonable advance notice of any
comemplated stoppage and will use réasonable effoits to avoid ummecessary
inconyenjenice to Tenant by reason thereof: In case Landlord. is. ptcvented OF- deIayed
from making any repairs, -alterations or improvements,; or Turnishing any services or
performing any other covenant or duty to be perfoimed:on Laudiord’s patt, by reason
of any cause reasonably beyond Landlord's control, dncluding: without firitation the
causes set forth in Section 10,13 Rereof, Landlord shall not be liable to Tenant, nor,
except as expressly otherwise provided in Section 7.1, shall Tepant be entitled to any
abatement or reductiofi of tent by reason thereof, nor shall ihe same give rise to a claim
in Tenant's favor that such Failure constitutes actual or constrictive, total or- partial,
eviction from the Premises.

4.3 -Quiet Enjoyment. Landlord covenants and agrees that, so long as Tenant i5 not
in default of this Lease, ‘Tenant shall at all times. during the Term hereof have the
peaceable and guiet enjoyment and possession of the Premises without dny interference
or hindrance. from Laridlord or any person or persons claimig by or thiough Landlord.

Notwithstanding anything in this Lease, this provision does not apply fo force majeure
causes, actions by governmental authorities, casualty -damage of eminént domain
takings.
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ARTICLE V
TENANT'S COVENANTS

Tenant covenants during the termi and such further tite ag Tenant occupies any
part of the Premises:

5.1 Tenant's Payments. To pay when due all rent and additional rent and all
charges for utility services rendered 1o the Premises therefor including electricity costs
and, as further additional rent; all charges for additional serviges agreed to from time
to fime.

5.2  Repairs & Yielding'Up. To keep and maintain the Premises (including, without
limitation, the storefront thereof) in good order, repair and condition, jeasonable wear
and tear only excepted, and to notify Landlord promptly of ary repairs to be made by
Tenant in or to the Premises. At the expiration or termination of this Lease, Tenant
shall peaceably yield up the Premises and all alterations, additions. and improvements,

including all heating, ventilating, air conditioning, lighting and plumbing equipment,

unless Landlord requested teinoval of same by Tenant at the time of Landlord’s wriiten
consent (it is agreed that said afierations, additions and 1mprovements made tg the
Premises shall become part of the Premises and the Project, in good order and repair
and in the same condition as said Premises were in at the Terpi Copmimencement Date
or thereafter may be put in .accordance with this Lease, reasonable wear and fear or
damage by casnalty or taking excepted, first removing all goods aud effects of Tenant
(including, without limitation, all telephone and computér equipsent and cabling,
whether located in the Premises or in telephone closets or other common areas), and
repairing any damage caused by such removal and restoring the. Premises and leaving
them broom clean and nedt. Except i the case 6f Landlord consent, any of the
Tevant's Tmprovements which shalf remain in the Project or ‘on the Premises after the
expiraiion or earlier termination of the Lease shall be degmed concluswely to Have
been abandoned and either may be retained by Landlord as its Project of may be
disposed of in such rmanmer as Landlord may see fit, at Tenant's sole cost and expense.

5.3  Occupancy & Use. Continuously from the Term Commencerient Date fo use
and occupy the Premises for only the Permitted Use of Premises; {0 comply with all
applicable federal, state. and local faws, ordinances, regulations and codes in its use and
occupancy of the Premises; not to injure or deface the: Prewmises, Project or any other
portion of the Project; and. not to dumnp, fhish, or in any way mirgduce any hazardous,

toxic or chernical subsiances. into the septic, Sewage Of other waste dispesal system,
and not to use, gencratc istore or dispose of hazardous, toxic orchemical substances in
or on the Premises in-vielation of’ apphcable Jaw; and not to. permiit ihie ermssmn from
the Premises of any urireasondble ivise or offensive odor or to create’any nuigance, and
not 10 use the Premises for an augtion sale or any purpose which is inconsistent with
the temancy of the Project; or which is improper, .offensive, coattary to law or
ordinance or liable to invalidate of increase the premiums for any ihsurance on the
Project or its contents or liable 1o render necessaty any -ulferation or addition ‘to the
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Project; and not to' obstruct in ariy manier any portion of the Project not hereby leased
Or any pomon thereof or of the Project vsed by Tenant in coramon with others and not
withiout the prior written reasonable consent of Yandlord, penmt the pamtmg or placing
of any curtains, blinds, shades, awnings, aerials, signs, flagpoles or the like, visible
from outside the Prennses except as permitted hereunder.

54  Rules & Regulations. To compiy with the: Rules and Regulations -attached
hereto as Exhibit B and set forth in this Lease, and all other reasonable mules and
regulations hereafter made or modified by Landlord from time to time of which Tenant
has been given notice. Landlord shall not be liable to Tenant for the failure of other
occupants of the¢ Project or the Project to conform to such rules and regulations, but
Landlord shall use reasonable effoits to uniformly enforce-such rules and régalations.

5.5  Alterations by Teénant, I connection with making any non-structural, ron-
storefront changes, additions and improvements o the Premises exceeding ten thousand

dollars ($10,000.00), to (i) obtain the prior written reasonable consent of Landlord of
the same and of plans, specifications and the licensed contractor to be used by Tenant
and any other data teasonably required to be furnished by Tenant; (if) comply with all
applicable governmental requirements, including but not limited to Project, electrical
and plumbing codes; (iii) do all work in a good, professional and workmantike manner;
(iv) provide Landlord with evidence of the :insurance covering such work; and (v)
provide Landlord with “as-bailt" drawings.and specifications:upon completion of such
work., All work performed shall be.done in such A manner 45 not g unreasonably
disturb or distupt the operdtion of the Projeet or any other- oceupants in the Project.

Tenant agrees that it will dot, either directly or indirgctly, use.any contractors and/or
rmajerials if their use will create any difficulty, whether in the nature of a labor dispute
or otherwise, with other contractors and/or Iabor engaged by Tenant or Landlord or
others in the construction, maintenance and/or opétation of the Project,. the Project of
any part thercof.

5.6 Indemmty_ To defeiid with counsel duly licensed: in the state in which the
Project is located, save harmless, and indemnify Landlofd #nd i(s agents and. cmployces
from any Iiablhty for mjury 1033, acc1dent or damage to any: person or Profect, and
including without ilm;tatmn, reasonable cow}s_el fees, (;) arising from the omxssmn,
fault, willful act, negligence or ofhgr misconduct of Tendnt of Ténant's servants,
agents, employees, coniractors, liceriseés or invitees, or arising: from any use made or
thing done or oceurring in or on the Premises not dug -to. the negligence of willful
misconduct of Landlord or Landlord’s agents, or (i{) resulting from the failure of
Tenant 10 perform and discharge its covenants and obhgatwns under this Lease.
Tenant shall also indemnify and hold Landlord and its agents and employees harmless
from and against any losses, costs, damages or claims:of whatever riatufe atising:out of
or in coopection. with he comphance requitements st forth: in the Amerigans with
Disabilities Act of 1990, Title IIl, refating to Tenani’s design, renovation, alferation
and/or construction of the Prémises. '
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5.7  Tenant's Liability Insurance.

@ To mamtam, with fesponsible comipanies qualified to do business in the
state in which the Project is Tocated and having 2 Best. Insuranice Guide rating of A~ or
better and financial size category of X or better, general liability fosurance covering the
Premises and insuring as additional insureds Landlord, the Man4ging, Agent and others
in interest whom Landlord may reasonably request as well as Tenant-with the limmits:set
forth in Section 1.1, which limits may be increased based on commermaﬂy reasonable
industry standards for similar properties, and worker's compensatlon insurance with
statutory limits covering all of Tenant's employees working in the Premises. All
policies shall be non-cancelable and non-amendable with respect to Landloxd, the
Managing Agent and Léandlord's designees without thiity (30) days prior notice to.
Landlord. A certificate: of insurarice. evidencing the above agreements shall be.
delivered. to Landlord on or before the Term Commencement Date.. Notwithstanding
the foregoing, if requested by Landlord, Tepant shall deliver fo Landlord the
declarations page(s) from the insurance pohc1es required: 1o be majntained by Tenant
hereunder. I Tenant fails to. comply with the foregoing requ;rements ténant will
prompily upon notice from the Landlord obtain the required instrance and if such
insurance has not been obtained within five (5) busiriess day§ of Tenaxit's receipt of
written totice from Landlord, then Landlord may obtain such insurance-and keep same
in effect, and all surs paid by Landlord for such insurance herennder shall be and dre
hereby declared additional.rént,.due afid payable forthwith,

58  Tenani's Property Insurance . That all of the fumishings, fixtures,  equiipment,
effects and Improvements of every kind, naturé and: descriptioni of Tenant and of all
persons claiming by, through or under Tenant shall be insufed to: the full replacement
cost thercof under a broad form “all tisk™ insurance policy and kept in the Premisés
at the sole risk and hazard to Tenant, and if the whole or any part thereof shall be
destroyed or damaged by fire, water' or-other casualty including’ the leakage or bursting
of water pipes, steam plpes, or other pipes, or by theft or from any: other cause; no part
of said loss or damage is to be charged to or borne by Landlord,.

5.9  Landlord's Right io Entry. To perimit ‘Landlord. and its agents entry fo examine
the Premises at reasonable times and, except in the case of an emeTgency, upon
reasonable prior notice to- Tenant; to :make any repairs, feplacements, improvements
and/or additions Landlotd miay déem necessary or desirable; to place.in the Premises
utility lines, pipes, equipment and. the like to serve the Premises or-the Project in such
4 manner so as to minimally infesfere-with Tenant's use of thig Premises; to carry out
any tight granted by Section 10.9; 16 femove, at Tenant's expense, any alterations,

additions, signs, curtains, biinds, shades, awnings, acrials, flagpoles, or the like not
consented 10 by Landlord in wiiting; and to show the Premises to prospective tenants
during the ‘nine. (9) months. preceding expiration of the Tetm and to. pmspecnve'
purchasers and mortgagees 4t all reasonable times. Piovided that Landloxd shiall incur
no additional expense thereby, Landlovd shall exercise its: ;:lghts of 4¢6688 1o the
Premises permitted hereunder ir such manner $0 &% to iniiifmize to. the extent
piacticable intérference with Teriant's use and cccupation of the: Premises.
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5.10 ZLoading. Not io p]at:e 4 load upon the Premises exceeding the. load capacity
which the floor was designed to carry, and not to. move any sife, vault or othier heavy
equipment in, about or out of the Premises except in such marifier and at such lime as
Landiord shail in each instance authorize. Tenant's business maghines and mechanical
equipment shall be installed to prevent vibration or noise outside the Premises.

5.11 Liens & Project Taxes. Not to cause or allow liens of any Kind to be. filed or
placed against the Premises, the Project or the Project, and to imniediately, at its sofe
cost and expense, eliminate said lien and to pay promiptly when due all taxes which
may be unposed upon personai Project (including, without limitation, fixtures and
equipment) in the Premises fo whomever assessed.

5.12  Attorneys’ Fees. In the évent Landlord, without any fault on its part, is a party
to any litigation commeiiced by or against Tenant or by or against any parties in
possession of the Premises or any part thereof claiming under Tetiant, to pay, as
additional rent, all costs, including, without :rnphed limitdtion, reasonable attorneys’
fees, incurred by or imposed by or upon Landlord in connection with such litigation
and, as additional rent; also to pay all costs and expenses (including, wittiont
limitation, reasonable attorheys’ fees) incurred by Landlord ifi connection with the
enforcement by Landlord of any obligations of Tenant undér this Lease.

5.13 Holding Qver. Tenanthas no right to hold over or to océupy theé Preriises after
termination or expiration of the Lease. If Tefiant contifiigs to: occupy; the Premises
afier expiration or sooner termination of ‘this Leasg without Landlord's written conisent
(which consent may be granted or withheld in Landlord’s sole: and absolute dis¢retion),-
Tenant shall pay, as a charge for- use and occupangy and: liquidated damages.
commencing upon the expiration of the Termi (and’ not as rent), -for each. ‘onith of
continued occupancy am amount equal to double the total montlily rent-payment {(rent
and all other monthly charges) in effect prior to such heldover, No receipt of money
by Landlord from Tenant after expiration or termination‘of this Leage shall réinstaté or
exitend this Lease.

5.14  Safety Requirements. To keep the Premises equipped with all safety appliances
required by law or ordipance or any: other regulation of any. public authorify because of
any use made by Tenant and to procure all licenses and pérmits so required because of
such use and, if requested by Lardlord, to do any work so required because of such
use, it being understood that the foregoing provisions shall not be construed: to broaden
in any wiy the Perrnitted Use of the Premises.

5.15 Financial Information. To provide to Landlord in shict confidence (disclosure of
which is permitted only éither to Landlord's mortgagee or pattners or pursnant toran.order
by a court of competent juusdlcnon provided that Tenant shall first:be: penmtted thig: nght
to seck a protective order over any such.disclosure), upon.request fron tirie to time (but
not frequently than twicé. i any Lease yem), copies -of Tenant: and Guarantor’s most
recent annval financial statements (whether or not audited and, if not audited, sertified as
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true and correct. by Tenant and the Preparer of the financial statements) and other
reasonably detailed information.(including tax returns) conceming the financial condition
of Tenant and the Guarantor. If-this Lease is guatantecd by & guaranfor, the preceding
sentence shall apply to such guarantor as well,

ARTICLE V1
ASSIGNMENT, SUBLETTING, AND MORTGAGING
6.1  Procedure.

(a)  Tenant will niot, by operation of law or otherwise, assign; mortgage or
encumber this Lease, or'sublet or permit the Premises or any part thereof to.be used by
others, without Landlord's prior express written consént in each instance, which
consent may be granted or withheld in Landlord’s reasonsble discretion . The
provisions of this section shall apply to a transfer, by one or more transfers, of all, or
substantially all, of fhe business 'or assefs of Tenant, of a majorxty of the stock,
partnership. or membership interests, or other evidences, of owneiship, of Tenant, and
of any shares, votifig _nght_s, or ownership interests of Tenant which results in a change
ini the identity of the entity or entities which exercise, or may exercise, efféctive control
of Tenant as if such transfers were 4n assignment of this Lease. Notwithstanding the:
foregomg, Tenant shall liave the tight, after obtaining Landlord’s reasonable consent,
to assign its interest in this Leuse: to- a successor of all of the business or- dssalts: of
Tenant by way- of merger, acquisition ot other transfer of:all of "Tenant’s: biisiness or
assets (a “Pérmitted Transfer”); pfowded that: (i) such suecessor has of ‘will have upon
completion of such transfer, -a net worth equal or greater than net worth of Tenant as-of
ihe date-this Lease is executed evidence of the same is provided to Landlord jri 2 form
reasonably satisfactory to. Landlord; and (i) such successor assumes in writing. ali of
the Tenant’s obligations urider the Iease and prowdes a copy of the instrument or other
legal evidence that such transfer or assignment has occurred in accordance. with the
provisions herein, and (i} such successor shall Have the financial ahility,
creditworthiness and. experience in. Landlord’s solé Judgment, o, -operate the
Permitted. Use: Tenant must request Landlord’s consent fo any assignmient or at least
sixty (60) days prior to the proposed effective date of the assignmerit of subléase, At
the time of its request, Ténant shall provide Landlord in writing: (a) the name and
address of the proposed assignee of subtenant, by a complete copy of the proposed
assignment or sublease, (¢) reasonably satisfactory jnfotmation about the: mature,
business, and business. history of the proposed assignee or subtenant and its proposed
use of the Premisés, and (d) banking, financial or other credit information about the
proposed assignee or ‘subténant sufficient to enable Landlord to determine jts financial
condition and operating, perforrnance, Landlord shall not unreasonably withhold® or
delay its consent to Tenani’s wriiten request to subledse: thie. Rrémises oi assign this
Leass which is made in comphance with the terins -4nd ‘Gonditions of this section.
Without limiting. the other instanees in which it may be reasonable for Latdlord to
withhold its consent tor an assignment or sublease, Landlord refusal to consént to any
proposed assignment or sublease shiall mot be unreasonable if: (a) the financial condition
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or operating performance of the proposed subtenant or assigneé, defermined I
Landlord’s reasonable discrefion, is less than the greater of fhe fidnclal condition or
operating performance of the Tenant on (i) the date of exegation of this Lease or (ii)
the date of Tenant’s request for Landlord’s. consent to the proposed assignment or
sublease, (b) Tenant is in material default under any: of the tenms, covenants. or
conditions of this Lease, (¢) the proposed use of the Piemises is not the Permitted
Use, (d) the proposed subtenant or assignee s a governmental dgency; () Landlord has
space ‘availuble elsewhere. in the Project which cap: accommodate: the needs of the
proposed subtenant or assignee or the proposed subtenant or assignee is a. prospect. (o
whom Landlord has made a proposal for the lease of spdce within the market area
within the prior six (6)months, (f) the proposed assignee ot subtenant. is a tenant in any
building owned by Landlord: or aniy affiliate of Landlord including,. without {imitation,
the Project , (g) the proposed subtenant or asmgnee would, ¢ause Landlord ‘to be in
violation -of any covenant or restriction contained in another lease or other agreement,
(h) Landlord’s lender, if dny, does not consent to the proposed sublease or-assignment.
Under no circumstances will the Landlord consent to an assigninent, sublease or
other farm of transfer to any proposed successor who proposes to operate any {ype
of business other than the-Permitted Use as definéd herein..

No subletting or assignrient:shall telease Tenant from, Tenant’s obligations tinder this
Lease or alter the primary Hability of Tenant to pay- the Rent-and to perform all other
obligations to be performed by Tenant hereurider for the balance of the: then remaining
term as of the date of the assignment.or subletting: Landlord may. requlre, as'a
condition to granting Landlord’s consent with respect to e provisions;of this section,
that the-proposed subtenant or assigrie¢ éhtcr into a wiitten agr@cment with-Landlord
confirming thie obligatiens of such subteniant or assipnee under this Lease. Terant shall
pay, as Additional Rent on demiand, all reasonable legal fees incurréd by Landlord in
connection with each proposed: assxgnmﬂﬂé or sublease whethei or not Landlord’s
consent is obtained. If Tenant receives tent or other payinénts undex any assigniment.or
sublease ifi excess of the payments made by Tenant to Landlord under. this Leégse then
Tenant shall pay Landlord all, (meaning 100%) of such gxcess.. Latdlord’s consent:to
one assignment or subleasé shall niot e deemed a waiver of the requirement of
Landlord’s consent to aiy subsequerit assignment or sublease. In the-event Tenant
seeks to sublet all or any pogtion of the Premises and Landlord does: not consent to
such proposed sublease, Landlord may elect 1o terminate this Tease with respect to'the
portion of the Premises that wotild be subject to such siblease and the last day. of the
Term of this Lease for sich space shall be the thiflieth (30th) day after Landlord
notifies Tenant of Landlosd’s election to terminate this Lease and, if less than the entite
Premises is affected, Landlord shail have the right to perform any alteratiofis to make
such space a self-contained rental vinit.

ARTICLE V11
CASUALTY AND TAKING

7.1  Casvalty and Taking. If, durlng the term, all or any partof the: Preniises, the
or the Projett is damaged matenally by fire or other casualty 6f taken by :entinent
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domain. or by action of public or other authiority in consequence-thereof, or Landlord
receives compensable damage by reason of anything lawfully done i pursuance. of
public or.othet authority, this. Lease shall terminate at Landlord's. elégtion, which may
be made notwithstanding’ Landlord's entite interest fiay Tave besn divested, by notice
given to Tenant within thiity (30) diys after such casualty: or takmg specifying. the
effective date of terminatjon which shall not be less than fhirty (30) nor niore thidn sixty
(60) days after the date of notice of such termination.

Tf in any such case the Premises are rendered unfit for use and occupancy and
this Lease is not so terminated, Landlord shall use due diligefice to put the Preinises,
or, in case of taking, what may retain théreof (8){0111(11110 in each case any items
installed or paid for by. Tenant which Tenant may be required or permitted to remove)
into proper condition for use and occupation fo the exfent permifted by laws and
ordinances then in effect aud by the met award of insurdnce or damages actually
received by Landlord, and a just proportion of the rent shall be abated until the
substantial completion of such work.

7.2 Reservation of Award. Landlord reseryes i itself any and all rights to receive
awards made for damages fo the Premises, or the Project and the leaseho}d hereby
created, or any one or more of them, accruing by reason of exefcise: of eminent -dornain
or by anythmo Iawfully done pursuant to public or other authority, Tenant hereby
releases and assigns to Landlord all Tenant's rights to such, awards, and covenants t0
deliver such farther assignments and assprances thereof as/Landlord fay from time to
time request, hereby irrevocably designating and: 2 ppoiinting  Landlogd s ity
atlorney-in-fact to execute-ard deliver in Tenant's narme and. Behalf of all such farther
assignmients thereof. If:is agreed andl understood; however, ‘that Landlord does ot
reserve to itself, and Tenant does not dssign fo Landlord, any ddinages payable for
movable tade fixtures, furniture, fixtures and equipment ‘installed by Tenant or
anybody claiming under Tendnt at its own expense or relocatmn expenses recoverable
by Tenant from such authonty in a separate action, provided sdid award ‘does not
diminish Landlord's award in any way.

ARTICLE ViIX

DEFAULTS; BEVENTS; REMEDIES

8.1 Bvents_of Default. The ocqurrence of any one of the- following events shall
constitute-a default of this Lease by Tenant:

8.1.1 Bailure of Tenant to make any payment of xent or othér required payment
when due, and such failure continues for a period of five (5) Business days after receipt
by Tenant of written noticé from Landlord;

8.1.2 Failure 6f Tefant o coriply. with anly provision: of s Lease, oifier than
paymeit-of teiit, and such failure shall continue for ten: (10) businiess dags after receipt
by Tenaut: of ‘written notige. from Landlord; provided,

However, that if the fafire. of
2. :
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Tenant's default is such that more than ten (10} business days are reasonably reqpired
for its cure, Tenant shall not be-in defauli if Tenant commences such clite within ten
(10) business days of said notice and diligently pursues‘ such cure-to complétion;

8.1.3 The making of an. assxgmnent or general armangement-for the benéfit of
creditors by Temant. or :any guavantor ‘of Tenant's. obligations hefeiinder, or the
appointment of a receiver or trustee for all or substantially all the assets of Tenant or
any guarantor of Tenant's obligations herennder -and such receivership: shall not have
been terminated or stayed within, ninety (90) days, or the attachment, execution or
other judicial seizure of substanially all of Tenant's assets located: in the Prémises or
Tenant's inferest in this Lease where such seizurg is not discharesd, within, thirty (30).
days:

8.1.4 The filing by Tepant or afy guarantor of Teniint's obligations. hereunder
of petmc)n under any banKruptey of insolvency Law; or the filing of such a pefition
against Tenant or such: guarantor which is not dismissed within: ninety (90).days,;

8.1.5 Using the Preniises for other than the Permitted Use-ox discontinuing the
conduct of business in fhe Premises without Landlord consent , or failing to comply
with the provisions of Section. 10,25(b)(iii) hereof;

8.1.6 Vacating or deserting the Premises or permitting the same to be empty
and unoccupied for five (9 or more consecyfive days ‘without- Landlord consent,
provided, hawever, if the Tenant vacatés. or deserls the ‘Premises for any further period.
of time after wepenmg thet there shall be no grace perigd and. the Premises will be
deemed abandoned and such abandonmient shall oot bercurdble;

8.1,7 Subject to force majeute caises, of which finasicial inability shall never
be one, failure to occupy: anid commence business withi ten (10) business days of the
Rent Conune_ncement Date; or

8.1.8 Any removal of Téndnt’s goods or property frem or out of the Premises
other than in the ordinary or usual course of business.

8.1.0 If the Liquor License is susperded, denied or revoked: for any xeason,
mcluding non- compllanpe with: any govemmentai conditions, reqmremants niles,
regulations, ordinances of laws, wiless the Tenant $hall promptly () deliver to the
Landlord written notice of such suspension, denial or revocation, .ard (ii). commence
the applicable appeal proceedings and. proceed with- all die diligeice to reinstate the
Liquor License. As leng as the. Tenant has so commenced the applicable appeal
proceedings, if any, and is :proceeding therewith as aforesaid,. such suspeﬁsmn denial
or revocation shall not ripen into an Event of Default, and the Tandlord shall not have
the r1ght to terminate ‘the Ledse on account thereof, unless and yntil the suspensmn
denial or .revocation has continued. without the Liquor Licéense peftig rejostated for
ninety (90) days or mote, unless the Tenant, is diligéntly puxsulng such, refhstatement
and keeps the Landlord: reasonably - infortmed: of Tenaot’s efforts fo reinstate the: Biquor
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License. At the time fhat the Tenant makes any filing with or teceives a notice or-any
other communication regarding a heating or in connection with. any. purported non-
compliance from any governmental licensing bodrd, agency, commiissioni or Tike
authority with respect to-the Liquor License, the Tenant pmmptly shall deliver a2 -copy
of such filing, notice or-other communication to the Landiord.

8.2. Remedies in Event of Default, Landlord or its servants. and agents may, iiv
addition to and not in. derogation of any remedies for -any preceding breach of any
covenant, ‘immediately of at any time thereafter while -such defanlt. continites anid
without further rotice, at Lardlord's election, do any one or Hore of thg followlng (1)
give Tenant written notice stating that the Lease is términated effective-upon. the giving
of such ndtice or upoii a date stated in such notice, as Landlord may eleet, in which
event the Lease shall be itrevocably extinguished and terrinated as- stated in such
notice without any forther action, (2) following process, of Taw, in a lawful manner,
enter and. repossess ‘the Premises, and expel Tenant and fhose claiming through. or
under Tenant, and remove its and their effects, withéut being guilly of irespass, in
which event this Lease shall be irtevocably extingnished and ‘tétimingtéd at the tire. of
such entry, and/or (3). pursue any other rights or rémedies permitted by law. Any such
termination of this Lease shall be: without prejudice to any remediés which. might
otherwise be used for drrears of rént or prmr breach of any covertant and-in the event
of such fermination, Tenant shall remain liable under this Lease as hereinafter
provided. Tenant hefeby waives all statutory rights (inclading, without limitation,
rights. of redemption, if aty) to the éxtent such rights. may be lawfully waived, dnd.
Landlord without notice. to Tenaint may: store Tenant's effects aod those-of : ZAny person
claiming:through or under Tenant at the expense and risk-of Tegant and; if Landlord so
elects, may sell suich effects at publie-auction or private sale and:apply: the nef proceeds
to the paymert of all sufs due to Landloxd frony Teant, if any, and. pay aver the
batance if siny, to Tenant,

8.3  Tenant's Obligations After Termination. [n the event. fhac this. Lease is
terminated, Tenant shatl Immediately pay to Landlord afl Base Rent, additional: rent
and other sums then due and .owing te Landlord under this Lease as of- the daite: of stich
termipation, without offset or reduction for any futuré rélétting of the. Pioniises. In
addition, Tenant covenants (noththstaudmg the termination ‘of tlns Leasé) to. continge
to pay punctually to Lapdlord all the swms and perform: all the obligations which
Tenant. covenants ifl thi Lease. io pay and to perform in the. same. manner-and to: the
same- exfent and at the: same fime as if this Lease had not been terininated; Tiowever,
Tenani shall be credited against such sums an amount équal-to the ziet praceeds.(if any)
of any rents obtained by Landlord by relefting the Premises, after deducting all
Landlord's expenses in connection with such relettmg, mciudmg, without linplied
limitation; all repossession. costs, brokerage commissions, fegs for fegal services: dnd
expenses .of preparing the Prermses for such reletting, it being agreed by Tenant. that
Landlord may rélet the Premiises or any part or. parts thereof on such terms 4§ Lafdlerd
scems fit, and miake such alterations Gt repairs in the: Prémises as Landloxd. in its sole

judgment considers necessary to relet the same; and :po action: of Landlord: in
accordance with the forecromo or failuze to relet or to colléct:vént Gider: mlettmg shatl:
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operate or.be construed to 1elease or reduce Tenant's liab‘,‘ility as aforesaid, and Tenant
hereby waives, to the extént permitted by law, any obligation which Léndlord tnay
have to-mifigate Tenant’s damages..

8.4  Landlord’s Défault, Landlord shall in no event be.in dafzult ifi the ‘petformance
of any of Landlord’s obhgati(ms under this Lease. unless: and witll Tandlord shall have
failed to perform such obligations. within thirty (30) days, or such addifional time gs: is
reasonably required to correct any such default, after notics by Tenant fo Landlord
properly spesifying wherein the Landloxd has failed to perform any such obligationi.. In
no event-shail Tenant have, the right 1o terminate or cance! this: Lease or to withhold or
abate rent or to set-off any claim for damages against rent as :a result of any-default or
breach by Landlord of its covenants or obligations or any’ representations, warrasities or
promises hereunder, excejit ag may otherwise be expressly set forth. in this Ledse.

ARTICLE IX

RIGHTS OF MORTGAGEE

9.1 Subordination and Attornment,

(@)  Tenant accepts tiis Lease,. and this Lease and the rights of Tenant
herennder are, subject and subordinate in all respects fo. all mortgages {as defined in
Section 9, {(d) below) which iy now or-hereafier be placed oror affect all-or any patt
of the real property of which the Premises are a part and/or Landlord's. interest or
estate in such real property, and to each advance made and/or tieceafter t1o: be ade
under any such moigages, dnd to all renewals, wmpdifications, oonsqhdaﬁoﬂs,
replacements: and -extefisions thiereof and all su’esutuﬁo : merefe}r gmvided However,
that any: such mortgagcc shall not e subordiiate unless sieh: morigagee aprees: that
Tenaut’s possession of fhie Premises shall not be disturbed o ang s ‘Tenaiit is 5ot in
default of this Lease. This Section 9.1 shall be self-operative and no fiirtlier instrument
of subordination; non-distitbance atid attornment shdll be requived.  Fepant
acknowledges that, where applicable; any consent or approval heteafter givén by
Landlord may be subject 16 IhE further consent or apprcval of any norigages (as
definied. in Section 9.1(d) below); and the failuré or refusal of such mortgagee: to give
such consent or approval shall, notwithstanding anythmg to- the contrary in this Léase
contained, constitite Leasonable Jjustification for Landlord's thhholdmg its: congent or
approval. Tenant further acknowledges: aid: agrees that the. provwwns of a. mortgage
relative to the right of the mortgagee with respect to praeeeds ansmg from an eminent
domain taking (including a vo!untary couveyanice by Landlord -in Tieu theréof) and the
provisions of a mortgage relative to insurance proceeds payable by i¢ason of damage to
or destruction of the Premises, or the Project shall be prior and supesior {o any
conirary provisions contained. in this Lease with. réspect o the payinent. or usage
thereof. Notw:thstandmg the foregoing, Landlord apréés to use S best efforts to
obtain prior fo the Term. Commenceniént Date. a Subordination, Non-disturbance and
Attornment Agreement (“SNDA”) from the then holdér of any mortgage on the
Property.
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(b).  Intentionally: Beleted.

(¢)  Without limitation of any of the provisions. of' this Lease; if any
mortgagee shall succeed to the interest. of Landloid by reason of; -without limitation,
the exercise. of its rights under suc¢h morigage (or the acceptancey of voluatary
conveyance in ligu thereof) or if any third party (includirig, Wwithout limitation, any
foreclosure purchaser or riorigage feceiver). shall sbeoged 1o sugh in&erest by ‘rédson of
any such-exercise, owever caused, such-siiccessor shatl. not ber (i) Hfable for-any- act,
omission or -default of any prior landlord under this Lease, or (i1) réquired to méke or
compleéte any tenant improvements or capital improvements o ‘repdit,. restore, réhuild
or replace the Premises of any patt thereof in thie event of damage, casualty or
condemnation, or (iii) required to pay any amounts to Tenant arising under this Lease
prior to such successor landlord faking possession of the Premises,. or (iv) subject to
any abatement, deduction, counterclaim, offset or set. off by reason of a landlord
default oceurring piior to such sucgession, of (v) liable for the-vefiifn of any security
deposit unless such security deposit was actually received by (Or T the case of & letter
of credit, was properly teansferred in negotiable forim. to). sugh suceessor, or b (vi)
liable for any prepaid rentals unless such amiount(sy were: received by ‘the morfgagee.
In the event of such succession to the interest of Landloxd, suth, successor shall
recognize this Lease and Ten&nt‘ s‘haii attorn to and rec'ogiﬁze snch s1eCessor and shall

v

thelr Tespectwe obhgatwns under this Lease wnhout ﬂxe necesmty of {he exccuhon of
any furthier instrument.. Notwithstanding fliat the foregoing vaowsmns of fhis Article'are
self-operative, upon request of Landlord or any mortgageb Tenant shall éxécuté and
deliver to Landlord and to sugh mortgagee a subbrdinatiop, non-disturbance and
altornment agreement in recordable formi-confirming the: foregoing and otherwise in form
and substance acceptable to Landlord and such morigageé..

(d)  The term “mortgage” as used in fiis Lease: shall inchide Ay mortgage
or déed of frust. The terg “mortgages” as used in this Leage shall clude - dny
mortgagee or any trustee and Ueneficiary under a déed -of tryst or recéiver apponued
under a morigage or deed of trust, mciudmg, withoiit limitation, all piisons or entifies
which tay acquire Landiprd’s interest n the Project or any, part. thiereof by purchase at
foreclosure or deed or acquisiuon in lieu thereof, and all uccessors in title to such
persons or entities.

9.2  Consent. Tenant ackiowledges: that this I'ease has been. or ‘may be assigned
from time to time by Landloid as collateral security for Landlord's obligations under
one or rmore miorigages. No assignment of this Lease by Tenant and no agreemént. (o
make or accept any swrfender, términation, or cancéllation of this Ledsé afid no
agreement to modify s0-4s 1o reduce the rent, change the Term, orothérwise materially
change the rights of Landloxd under this Lease, or fo relievé Tenaiit of any «gbligations
or liability under this Lease, shall be valid unless congented: to: by ‘morfgagees whose
identity and address have beén provided to Tenant in‘witting. No' fixed rént, ddditional
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rent or any other charge shall be paid: shore than thiffy (30) days prior to. the due date
thereof and payments made:in violation of this prov:smn shall (except to the extent that
sucli payments are actually received by a moitgagee). be.a nullity as against ady
mortgagee .and. Tenant shall be liable for the ampunt of such -payments to such
morigagee taking ‘pbs‘sessibﬁ.of'. the Project. Landlord. représents and warranis to
Tenant that Landlord hiis; obtaitied' the express written consent -of 4y mortgagee of
Lanidlord:to enter into:this Leasg;an.

9.3  Notice.to Mortgagee. No.act or failpre to act-on the-pat of the Landlord which
would -entitle Tenant: uudgr the terms- of this Lédse; of by law, fo be relieved of
Tenant's :obligation heretingder .or to ‘tefminate this Lease or to: exereise, iy ‘rernedies
for default by Landloid, shall result in release or terminatiofi of such obligations or
termination of this Lease ‘or the exercise of any. such refiiédies wnless (i) Tenant. shail
have first given wriiten motice of Fandlord’s act or failire fo act to Landlord and
Landlord's mortgagees whose identity and .address have been. prowded to Tenant io
writing specifymg the: act or failuie to act on the part of Lanilord ‘widch could or
would give basis to Tenant's tights; and (1) such morigagees, after receipt .of sich
notice, have. failed or refuséd to correct 6f cute. the condjtion complained 0f within a
reasonable time thereafier; but nothing contained in.thiis Section.9.3 shall be deemed to
impose ‘any obligations on any such morfgagees to ¢otrett any such condition.
"Reasongble time" as wised above tians and ‘inghudés a reasonable: time to- obtain
possession of the miorigaged premises if the mortgagee elects to do $o anid 4 reasonable
time to correct or cure the condition if such condition s detertnined to-exist, provided
that, in all events, reasonable timé: shall not be less than ninety (90) days from receipt
of such notice. '

ARTICLE X
MISCELLANEOUS PROVISIONS

10:1  Title; The titles of the Atticles are for convenience and-4ré Hist 575 tonsidered
in construing this Lease.

10.2 Notices. Whenever, by the terms of this Lease, ‘sotice shall :ox- may be. ngen
either to Landlord or t6 Tenaiif, such notice shall be in writing, addressed, if fo
Landlord, -at Larnidlord's addeess in Section 1.1 or if f6 Tenint, af Tenant‘s, address iit
Section 1.1 or such offier addiess s last designated i writing by gither Txndlotd ar
Tenant, and shall be deenied diily given if deposited-with or plcked xp by anovemnight
dehvery semce oF deposztéd th,h thc U Sa Postal Se,rvwe by ragzstered or cemf ed

deemed no’nce gwen by Landlotd
In the event 4 notice mailed with sufficient postage as above promded shall not

be recetved upon attempted delivery thereof to. the proper address :and: shall be réturned
by the Postal Servicé fo the sénder becaiise of a refusal of receipt, the abisence. of a
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person to. receive, or ofhefwise, the time of the giving of.such notice shall be the time
of such atternpted delivery.

10.3 Bind and Inure. The obligations of this Lease shall be binding upon and inure
fo. the benefit of the: parties -héréto and their :especuvc successors and -assigns, except
that. the Landlord named herein and each successive, owriet of the Prémises shall be
lizble-only for the obligations accruing during the penod of its ownership. “Whengver
the Premises are owiied by & tiustes or trustees, the: obligations: of Landiord shill be
binding upon Landlord's trust éstate, but not wpon amy thsstée, bengficiary or
sharghofder.of the trust individually.

104 Partial Invalidity. If any term of this Lease, or the applicdtion thereof to any
person, of circunmstances, shall fo any extent be invalid og vnenforceable, the Temaindeér
of this Lease, or the application of siich tefm ta persons or citcymstances other than
those as to which it is invalid or unenforceable, shall not be affected thereby, and gach
term of this Lease shall be valid and enforceable to the fullest:gxtent permitied by aw,

10.5 No Waxver No provmons of thlS Lease shail be deemed to hava been waxvad
wawmg 1t5 uohta, The faﬂme of Landlmd or ’I’enant to seek redress for v:elauen of, of
to insist upon the strict performance of, any covenant, eondition or rule of this Lease,

or in the case of Landlord, failiire:to enforce-any Ruley or Regulatioi against Tenant or
any other tenant, shall not be deented a waiver of such brsach or prévent a subsequent
act, which would have originally comstituted a breach, fromi having, the effect of any
original bieach. Landlord's receipt of rent with knowledge of: a bieach by Tenant: of
any term ot condition of this Lease:shall not be deeméd 4. WalVEY. Gf sneh breach.

10.6 No Surrender. No act or thmg done, by Landlord, its agents or employees
during the term. of this: Lease shall be deemed an acceptance af 2 surrender, of the
Premises ‘or shall be valid unless. in writing-signed by Landlord: The delivery of keéys
to- any of Landlord’s. agent§ ot employeés: shalt nof operate as 2 tepHftition of this
Lease or a:suirendér of the Prefiises..

107 No Accord and Satisfaction. No payment by Tenant, or receipt by ‘Lavidlord, of

a lesser amount than thi# ieiit due shall be deemed to be -other than 61 account:and as

allocated in Land.lord‘s sale: dxscrenon, nor- shaii any endersemenl: or s-tatement c()in any

ord and

atlsfacnon and Landlerd may accepl: such check of payment \vxthout pregudice 1o

Landlord's right to fecover the balance of such rent.-or pursue any other* termedy
available to L_aadl,ord

10.8  Cumulative Rcmcdms The spemﬁ(, remedies :fo ‘which Landiord THAY ‘Tesort
undeér the terms of this. Lease are cumplative and: are: not infended to be exclusive of
any other remedies or means of redress to which ity be Jawfully enfitled in case: of
any. breach ot threatenéd breach by Tenant ofany provisions of this Leéase. In addition
to the other remedies pravided in: this Lease, Landlord shalt: Bg entitfed to-the restraint
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by injunction of the viclation or attempted or thréstened: violatfon of any of the
covénants, conditions or piovisions of this Lease of ¢ 2 decree compelling. Speeific
performance of any such covenants, condisions or proyisions.

10.9 SelfﬂHelp Laniiord. miay, but shall not be obligated to; cure, .at any tifne,

without notice: in. cas¢é of éinetgency, or on reagonable notice in. cases other than an
emergency, any failure of Tenant: to fully comply with: any- of its objlgauons or duties
under this Lease, andlor any default or breach by Tenant under this Lease; and
whenever Landlord so cledts, all costs and expenses incurred by Landlord, mcludmg,
without' limitation reasonable attorney's fees, together with interést on. the amount. of
costs and expenses so. incurred at the rate of twelve percent (12%) pet annum, shall be-
paid by Tenant fo Landiord forthwith-on demand, dnd sfiall be recoverable as: additiotial
rent.

10.10 Estoppel Certificates, Tenant shall, without charge, at any time. and from fine
to time, within ten (10) business days after written request by’ Landlord, certify by
written instrament: (in. iecordable form if requested) duly exacuted ac}mowledged and
delivered to Landlord, or fo any mortgagee or proposed mdrtgagee or any puréhaser
or proposed purchaser, Or {6 any other entity reasonably specified by Laiidlord:

(1)  The Terma Commencement Date, the Rerit Coméncement: Date, the
original expiration date, thi¢ present expiration date, and: the: existence; number, did
term of any'option pericds,.

(2)  Whether or not Landlérd is iy default, -in any way, in:the performdnce of
any of the covenants, corditions and agreements to be performed by Landlord in
accordance with this Lease and if there is any such defailt dlléged, specifying the
nature of same,

(3)  What the dthount of rent is pursuant-fo the: ierms 0f this Tease, and: the
dates, if any, to which the reptal and other charges hereunder Have bgen paid in
advance.

(4)  That this Lease-is upmodified-and in full fofce. and’ efféot, orinthe event
that there have been modijfications, that the same 15 i ful) foroe and effecf ag modified
and settinig, forth the modifications.

(5)  Whether or not thete dre then. existing any. claims, seloffs:or
against the enforcement of any of the agreements, tergis, covenants. ot conditions
hereof upon the part of Tenant to, be performed or- compled with;, and if sb, spe(:lfymg

the same.

6y  The status.of any other matter relativerto: ity Lease or-fhie relation of the
paities, reasonably requested
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Upon t};le failure of Tenant fo deliver such certificates within the time dbove
specified, such failure shall Be deémed tantaniount to e delwery of the certifigate by
Tenant to Landlord to. thé effect that this Lease is valid and in full force and-effect and
that no party at the time: is it default under any of the. ferms of this, Lease; and no
advangé payments have bgen made. If, however, Landlotd's mortgages refuses to
make the assumption in-the-foregoing sentence anid if, within: fifteen (15) days after the
date of a written request séit by overnight delivery service or delivered. by. hand by
Landlord to execute such certificate, Tenant shall not have executed the samé,
Landlord may execute same on Tenant’s behalf.

10.11 Wmvm of Subrogation. Tnsofar as and to the exterit:that the following provision
may be effective withont ‘invaliditing or making it 1mposmb;{e to spcuré: insufaiice
coverage obfainable. from réspoiisible irsuraiice companies doing busitiess 1o The
Commonwealth of Massdchusetts. (eveni though ‘extra premiftm DAY fesult: theref::om)
the Landlord and the Tenant mutuafly agree that with .regpect to dny loss which is
covered by insurance then being carriéd by them, respectively; the-one. Cﬁl’fj’mg siich.
msurance and suffermg said loss Teledses the-other-of and fr@m any and ‘alf ciaims wﬂh

compames shall have no r:ght of submgatmn against the other on account therepf In
the event that an: additional prémiuny is payable by either party 45 a result of this
piovision, the other party shall reimburse the party paying stich premmm the-amount: of
such extra prf;mllm} If, at the writien request of :0né party, s ielepse: and nof-
subrogafion provisien is waived, theti ‘the-obfigatioir of reiinburseieib shiall geage for

such period of time as such ‘waiver shall be effective, but. nothing contatned in -this
Section shall be deemied to. modify or otherwise affest releases elsewhere hefein

contained of either party: for claims.

10.12 Goveérning Law. This Lease shall be governed gxalusively by: dhe: provisions
hereof and by the laws of theState:in ‘which the Premises are located; a: said laws may

from:time to time exist.

10.13 Acts of God:. In-any case where Landlord is vequiied fo do -any ack defays
caused by or resulting from-Aéts of God, war, civil sommetion, ff8, ‘ﬂeﬁd ot piber
casualty, labor diffieulties, shvitages of labot or matérigls:or-equiprtient in:the-ordinai;

O equlpmqm'. infe-ordinaty
course. of trade, government regulations or other causes nof reasonably within -
Landlord?s control shall-not be counfed id détermining the. tirde during: which such aot

roor

shall be completed, whether suchtilmie be-designated by fixéd: date, & fixed Aime Of "2
reasonable time", and such time-stiall. be deemed to be exteiided by it period: af siich.
delay.

10.14 Consent. If eithel party withholds any consent:gr approval, suich party shall on
written request deliver ito the othier ‘party a -writted. stateéinent gr,vmg the reasons

therefor:

10.15 Brokerage Commissions. Tenant warrants that 1 g% had ro-dealings with any
biroker or agent in connection with the: fiegotiation or exeeution of this Leass other than
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as shown in Section 1.1 and Tenasit dgrecs to indemnify Landlord and fiold Landlord
harmless.from:and against any and afl tosts, expenses or lability for.commissioris:ot
other comipensation or:charges. claimed by ot awarded fo any. broker or-agént withi

respect o th;s Lease other thzm sald broker named in Section 1 1 W:thout nnplymg

expressly set forth herem), no corﬁm;ssmn fea or other compensatlon §hall bepald or
payable to any broker priagent:(including, without limitation, any brokes or: agent:
identified in Section I.1) in.the-event that the Tefia of this. Lease is-extended or
renewed.

10,17 Limitation of Liability. In-the event ‘Landlord: shall-default i fhe: petformance
of its obligations. hereundér, Tenauf dgiées to look only 1o Landlord's then -equity
intéfest in the Project for'the satisfaction: of any judgment; I no event shail Landlord
be-liable for any lost profits or indirect or consequential damages, aiid it Landlord is a
partnership or trust, no general or limited partner of such paﬂﬁershlp fiorany trustee:or
beneficiary of any. Trust shall be Iiablé but Landlord alone shall be Tiable and thén ds
limited hereby to Landlord's: then equily interest in the Praject.

10.18 Prejudgment Remedy, Redemption, Counterclaim and Jury “Frial, Tendnt, for
itself and for all peripnis claitiing through or under Tenant, hereby acimowiedges that
this Lease constitutes a-commercial transagtion, If Landloid. stidll aeqwmpossessmn of
the Premises by summaty proceedings, or' i 4nj offier laWﬁJI shaungy withont judictal
proceedings, it stiall: be 'degivied a restitty withi the: meading of that-word.4¥ Ui§ed in
this Lesise:, In the event (hat Landlord ‘comménces any summaty procesdings vr action
for m?npayment of Base Rent or- other-charge: provided fot £l this Lease, Tenant shall
not inferpose-any couriterclaim of any natuve. or descraptmn in. any snch proceedmg or
action. Teparit and Landlord both waive 4 trigl. by jiy of any -or-all igsugs arising in
any agtion or proceeding between the pqrtm ‘herefé or: théif snecessors, under or

connected with this Leaseé, of-dny of its provisions.

10.19° Recording. Tenant shail not record this Lefisé: but shiall, at the request. of
Landlord or "Tenant, .the partics shall exetule a migmorandum g;*' otice: tHerebt. i
recordable forin sat:sfabtﬂry to. Both Landlord and Tenank spee_ iiig, Ih‘ar e
Commencement Date' agd Expitation Date of fhe tedny of thi§ Lease muf oifier
information required by stafute. Either Landlordl oF Teiiakt may then tecord. said
memorandum or notice of l64se.

10.20 Security Deposit, Upon: the execution of this Lease; Teriaiit shall pay over o
the Landlord the sum, if any, specified in Section 1. 1 hereof “which may be held by
Landlord throughout the terma Of ‘this L.ease without mte,rest (un]ess and to the e,xtent.
required by Jaw and then ogly if Tepant is not in, ‘4. Shonrily
deposit for the faithful performance of all of the temis, B0 cﬁan’ts,
herein. Unless Landloid elécts othérwise, i ng évent Hall: this: Lease: BB »
effeictive (even if exectited and/or delivered by one orbotf ofthe parties Herets) UIﬂﬁSS;
and until such security deposit is so delivered to Landlofd: Lafidloxd ; AGAy appiy any
part or the whole of said deposil. to. tire any default of Tenant Without Iimiting: any

20
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other remedy which Landlord may hiave and Tenant shall, upon written:demand, pay to.
Landlord a sufficient amount to testore said seotivity'to-the origiinal sioi dqgns;ted
hereunder. In no instance Shall the amouni :of the sectidly tiepgsn‘. be- considersd. &
measure of liquidated damiages. Should the Premiisés be conveyed by Landlord, such
deposit or the balance thergof may be turned over by the Landlord: 16 the Landlord’s
transferes and if sich is;.done; Tenant hereby réleases. Landlotd from any and all
]{abihty with respect. to- the dapomt its apphcauon and refurn, and Tepant agrees 'to
leok. only to such transferes thereafter. Yandlord shall have: the right:to. commingle
said funds with other funds. If Tenant shall have Tully and prompily cosfiplied with.all
of the terms of this Lease during the entire-term heresf, the said -deposit shall te paid
over to Tenant after the: expiration of the term. herepf providett that: Tenant 13 *not then
in default. hereunder and has vagated the: Prémmises and delivered-the; sate fo E:
in the conditiod required hereby. ‘Tenant will ot a8sigh: o icumiber o 4BeRIpt 16
assign or encumber the maiies deposited herein as sequrity and: neither Landlord nor
its successors or assigns Shalf be bound by any such assignmeit, encumbrance,
attempted assignment or attempted encumbragcee.

10.21 Condition of Premises.  Subject to the: termy -of this. Lease; “Fenant
acknowledges and agrees that it will kaveé an: opportumty t0 idspect ‘the; Premis puor
to the Term. Commencément Date following Tandlord’s: Work and tisat, subject to
Landlord’s satisfactory completion of its Work; agrees. ta gaka and lease the -Prgm;s_es
“g$-is™, without any obligation o, the. part ef Landlorﬁ- f0: praparg jor mm;ﬁ'u i:he
Premlses for” Tendnt’s use :or occupancy or 1o pro‘hds WY, )i i
with respect thereto. Teudrit {urther -acknowledges: and; dgrees 1 fﬁat Ll [ias 1
no representation or warzauty as-to the Gondition: of the Premises o : fhe Prejec and th&t
it is relying upon its own.inspection: of the Prendises i exiterinig JHte iils Ledse. To the
extent and nsofar s theére: is’ any work required to prepare the Preridses for Terrant’s
occupancy, the same sh,;dl be performed by Landlord oF Teaant a8 ;eg;ljred by th{;

Opemtmg Coqts ifnot. sep‘xrately metered pursuanﬁ to’ Séc_tl q il
afraiige @id pay for all Tenant's utility reqmrements for the, PEsiises; mcludmgi “biit 16t
lxmned to, telephone compuler and elecmoﬁy, and ﬁll apghcabl@ ‘utlhty ‘ofpany

thereto. -Landlord shall prox uie: at 1ts cost a new &lac::r
the same phase and. voitage ag provxded theoughout the - ot s ‘
at ils cost an HVAC systeru to fieat and cool the Prentises pr@vrdmg one, (1) fon ofau' per
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three hundred and fifty (350) squaré: féet of ledsed spage ‘and Tenant:shall be mponmblc
for distributing such HVAC and eléotricity throughout: its: Prefuisés pursiiant fo its
approved plaiis and specifications. Said eleetricity: afid. HVAL shall be provided: anid
installed pursuant to all applcable:codes. Tenant shall gnter into a service COTH ctwith a
reputable WIVAC contractor’ approved by Landlord for mpeauéns ‘i, mainitendnive: as.
required by the mamfagtisier.and shall provide Landlord-with & gopy:of same.. Landlofd
shall hot be:liable-ta Tenant for-any iniemlpnon it service. of water;.electricity, hedting,
air- tondltmmng or other utmues and servmes caused by an unayoidable delay; by the

ilability: of figl,. ot by any
cause beyond Landlord & reasonable etmtroi Tenant agrees ide. it Fill-not iostall -apy
equiphieiit which shall exceed or overload the capacityof any ittty facilities and ‘that if
any equipment-instatied by Tenant shall requlre additional utility: facilities, the: same shall
be installed at. Fenant's expense and only upon written.consenit:of 134 tidlofd-in accordapce
with plans-and specifieations to-be approved in:wiiting by Ldiord.

-

10.24 Hazardous Materials. Tenarit. shall ot (either with ot withioiit ﬁsghgehcé) gause
or perniit the €scape, dlspesal or release of any bmlmg;caﬂy 0% chigpiically: active of
othei hazardons substasices or materials. Tenant, shalf ot allow the: storage: o ise: of
such. substances ‘or materials in any mannér not sarctioned by law or By the hlphESt-
standards prevailing i the industry for the storage and use of such subsfancey oF
materialg, hor aliow to ‘be: brought info-the Prernisés of Projuct or lagd o)1 whmh Ahe
Projéct j$ located any-such materials or suibstantes except 1o rdihacy
of Tenant's: business, -afid, tieh, only afier written nofice is:
identity of; such. siibstanices ox qisterials. Without 1Emith H; ;!
miterials shall, inchude those deseribed in'the. Compfehéﬂ e By
Compensation and Liability Act of 1980, a5 amended; 4
the Resourae Conservatmn and Recovery Act\ a8 .amend

of the Tenant the:l the 'reasonabie cosis thmeof shail be ‘re b.
Landlord upon demand as -additional charges if -siich rg,qmrement applieﬁ 1o 'Lhe
Premises. In addition, Teénant shall execute affidavits, reprﬁsmfaf,mns and the kc
from thie: to time at Lanhdlord's request concernifig Teiant: ety ‘hE
regarding the. presenge of | azardous subtistaiices .0 mAeHAls on 4 ises.
evems Tenant shall mdemmfy Landlf)rd and 1ts agﬁﬁts.a@nﬂfcm fées iy

; of hazafd ‘yater

supervision. Of the Massachusetts Depal’tmant of Envu'onmental.
coveniants shall survive the expiration or earlier: terminafioi ofthe term*ot' ﬂng LEAGE,

10125 Shop Covenanis.
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(#)  General Standards; Tenant covenants and agress. ‘that 4t all times:

(i) the business to .be conducted at, through and from. the Premises and -the kind. afid
quahty of the merchandlse and semoes offered in the conduct therenf wﬂi bﬁ reputable

otlier elements of mexchandlsmg; dmp}ay and advemsmgﬁ wll _',_' g
eonformity with the highest Staiidards of practice of fitst: lass rolai
concerns dealmg ini the sanié of simifdr merchandise or: semces Of on,duc’tmg a similar
business ii Andover, Massachuisetts, and (iii) the appedrance of'the Premises (ncluding
the. lightirig and other appurfenances thereto), aiid the: APpEArance; number |location,
nature and subject-matter of 411-displays and sxhibies plaged or fnstalfed in oraboit the
Prentises, and of amy sxgnsleﬂemg, announcements; price sehiedafes; rags-or any other
kinds or fornis of inscriptions displayed in.ot about the ‘Preniges and. visiblé fom ¢
exterior of the Premisés, will be only such as meet witl: Landlord’s: feasonable
approval.

(®  Specific Operating Covenants, ‘Witiont J}:mtmg any, gitier prﬂvmon of
this Lease; Tenant furthér covenarts: and agrees that: jt will, at s gole oost and
expense:

()  Clean the windows and doors (including, in each.cass; the frames
thereof) in the Premises aud ‘in the interior of ‘the perimie £ walls, thereol why ver
necessary, in Landlord’s reasonable judgment, Teriant: will not tequire; per itfer
or allow any such windew: or door to he cléaned in violation of any applxcabl@ -.‘18W3
rules, codes, by-laws,, ofdinances:or fie hlce . :

(iy  Keepall glass in'the Proimises an'-“‘
the: frames for such giass, And aily lettering -and ornawen
agamst damage (mcludmg temporary repatm) for the bc

@@mm
Landlord for a blanket cbmprehenswe lass ! “ﬁj
furhishing Landlord with a separate policy. or poligies; for siick glags, ingty ch
form and placed with such ufiderwriters s may e approvedby: Landlerd fn the cvent
Landlord. elects to obtain, siich insurange; then “upon T nAALS. » payugt of iis
sandlord’s blanket pretnium, Landigrd will fumish Tenarit. with

propoitionate sharg of I
a. certificate of such-insurance,,

(lii) Except in the case of an approvad remodchn__r of g Leased

Days and Hours of Operatmn set forth in Sectort 1 i, suhj‘ {

specified by Landlord on dcéoiint of casualty or governmentt ttegulatzgms applf_ ble: 1o

businesses such as Tenait'y gerierally:

(iv)  Adegiately staff'(he: Premises with, sufficlext quaiiﬁl‘ff‘iﬁiﬂ}?ﬂliﬂeﬁs
to handle the maximum busiiess possible: therein,. Tenasit ghatlfor

the name, ‘address and felephone-nitibstof thge stove ’rﬁa‘nuagﬁeﬁg“fr‘,?

3%
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(v} Not install or place any lettering; sign; advéitiseiment, display,
lighting or piotice on the: wmdows of doots 6r-on the extériot of thie Premises which is
not reasoriably approved wmmg by ‘Landlord prior fo: insidllation, and .in
confornuty w1th Landlord’s standard s:gn and storc otk pmgrain for thi Brgjeqt Ay
g 1 e Bsﬂ:imtiea fg Fenant.
Landlord shali prowde Tenant thh a Board ngn abpve ity sfore Tront;. af: awmng
abave its: storefront, gooseneck lghts: above its Board sign, and the Téhant’s name
listedt in-select Project:directories; all of: which shall-be. paid by Landlord and is subject
to Andover Design Review Conumittee apptoval. Tenant shall remove from the:
Premiises. any such items installed without Landlord's appr@val; and: if. Tenani fails to
do so promptly after netice: from Landlord, Landlord may perferm Sk work on
Téenant’s beéhalf, and Tenant shall pay, as additionat. rent, all -costy and oxpenses
inénsred by Landlord in so doing, O orbefore thie-eXpiration of eailier termination.of
this Lease, Tenant shall remove all lettering, signs, advernsements, displags; notices
and (if requested by Landlord) lighting from the Premises 4nd regic any damage
ciused thereby.,

{(vi)  Fromi:time to time during the Terni, redécorate ormdke: cosmetic
improvements as necessaty 10 the Premises-afid refinish, . rensw or replace fie fixturks,
furnishings, decorations and equipment therein as may be necessary: ! :
good and professional ‘appearance of the Premises. Without Himiting fhe ;
the Terin Of this Lease, including: any #nd al opnoﬁs to extgnd provided ]

exercised,. exceeds seved (7). years, Tenant shall also be: obligated perfemn aSiie
rehabilitation: of the Premises during fhe fourth (4% ease; year wfh; : % (=0
alig, repainting of the Premlses TEpiacement Of CANpEs -0t Qﬁflzl
ceiling tile and any otli¢f replacements of 1epairs Nigees DT
and decay and fornormal upkeep-of the Premises to mamtam the sarfi 4
space.

firse class retd“ﬂ

(vil)  Aral tnnes during the: Term, &eep ihe Highis 1 it wtich Alluginate
the windows of the Premises «during non-dayligh{ hours exéeit afier lostig i, pnor
to opening.each day..

(vill) Provide and mintain in good woikinl sraer difing fhe Tetnt &

security systein adedquite 16. provide téastnable protecibto the Premises, inchdiig a

Z4-tiour diréct. response. stioke, five -and burglary alarm sysfeny. i 4 '_}Bféys-

sepurity guards (other thar a Town of Andoyer Policé detaily.apitis Prevmises, andero

cucumstances shall sug:h secunty guards oty ﬁrearms af iy kiad,  Tenant

ity gidrds: or-alarm or

security systems of any- kmd or nature and wilk ha:ie 11@_: abliltY" or obl

Tenant arising from any’ claims for foss, injury or damage Ie. persons or ,Pra‘éci 1
connection therewith.

(ix).  As:soonas practicable; allowing fo
nop-work days or conditions; and in apy event wi

AT




exterior or interior glass: (including tmirrors) is broken: or ¢racked; including any §0-
called “bulls eye” break inthe:gliss, veplace siich. glass: with glass of ihe-saxie {and and
quality, and repair or repiace. the frares for such: glass if Tegessary it Tandlord’s
réasoriable judgaieitt, and i Teviant fails to do so promptly. aftér riotied froi Landiord,
Landlord may perform such work on Tenant’s: behalf, 4id. Tenany shull pay -ail costs
and expenses incurred by Taiidlord in-go domg Tthedamape torfhy BIASS s cigated
an opefing then the Tenant maust immediately eover thé -entire glass with an
impenefrable ‘material similar to plywaod to pieserve tiie mtcgnty ‘of the- Presises
against any entry of wafer;. ite, Snow, cold ail, animaly, vermin, birds; insecls, estera
into the Premises.

()  Not conduct afiy cleataride, “poing-out-ofibusiness”, auation,
distress, fire or bankruptey oy sithildr sale in the Premises; other thap. sgasonal ‘or
promotional sales as arg-fircident to the normal operation of Terant’s buisiness:

(d)  Plice o pestnapent fixtures; Hecorations of equigment. it the.
Premises at any time during: the Term; except i acpbrdaioe with e Grmy ad
provisions of this Lease; includipg; without limitation,; Séetion 5.5 Figrept,

(i) Not (x) placa or ‘maintsin any merchandise ot chef ’,LI.E_.Z.L"'.J;. in

the Mummpa! authonty'tbat pGI'D’lIES outdoor seah € ovin)- AG
or ship aiticles of any kind: ontside: the desigriated oy’ Ihndloxd) a%mg vy
Premjses; nor (z) permit the patkinig of vehiclés 5o a5t interfere fth‘e;
driveway, cotridor, oot walk, parking area orothier commqu :gfea et

{xii) Operate the Premises i & ffiatifigy ccms;ste it
first class mixed-use. urban Project mcludmg the-exereise of mieflions-oT erowd contiol,
security and the prevétition -of prospective customers congregating’ i1 Anid about the
Premisgs as may be required by Landlord. Tendnt shall take alf necessary sleps. to
prevent pr@spectlve customers. from - cdusing A distiithanee i 'eommb" afea Qf ihe
Project or in and arcund fhe §idewalk avea outside: of thé ‘ '
cause all patrons to enter and leave- the Premises ‘ihrough. the sepatale extermr door

exclusively serving the Premises.

(xiv) Cavsgallof ity staff and employeﬁs ¥
at all times through the geparate exterior door exeluswe 4
keep such staff and employees from loweting in. the lobbigs and other
Project.

Lt ang i&@ thg Hrﬂmfs%
, es and

(xv) Not use;, play or operate or pemnt o b&used; p}ayed..gr ?ﬁe
""" [ S@imd it uf;":;“:
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outside; ¢f the Premises, and obseive, tomply with avd adopt such ‘weans and
precautions as Landlord may from time to time request in such: c:annectmn

(xvi)  Store or-stock in the Prétises-only fuch ;;rodu’ets, goolls, wates
and, mercharidise as Tenant J§ permitted to offer for sale, at vetall, b ok From the
Premises.

(xvii) Not install oruse any lighting equipmeif #1:08 about thie Bresiises
which is visibile. froin. or casts light toward the exterict of “thie Prewiises: without;: the
prior written consent of Landlord; except for smergency lighting: requirved by code and
lighiting for-the:rear door:

(xviliy Liquor Law Indemnity and Liability fnsurapes:. Withput Jimiting
any other-provision of-the Liease, the Tenant-agrees to: Tndemnify and hold:harriless the
Landlord from. and agatrist .any 4nd all claits and any . and 411 loss, cost, -dainage or
expense relatinig to the: sale of liquor and all alephiolic beavetages: in angd; ftom: the
Premises, including without imitation, any such claimy arism Trom: any: act 5 omission
or neehgencg -of the: Ténant, or the Tenant's aenixaetmsﬂ, leaniboas;, AEtS, nigloyees
or Invitees, of from any ageident,. injury, 6r drrings NeHAWOBYER LHSE
or to-the property of any person-oceurring from and affer ﬂl@
Premises-is delivered fo the Tenant unfil the end of the:te th
claimn. arisés or Zecident, mjury of daviiages Oocuts: within, e Pfﬁﬁﬁses_, Y{;

Sheppmg Center but Qutslde the Premises, of outsldéa tﬁe:

expenses and Tisbilities (mcluc:hng, withoiit !mutatlon,k Te S Golurt:C
reasonable msbursements) mqurred or made, iy coniaction: Wik any sm

alcohohc beverages m or frnm the Premises ‘aiid; __B
Tenant’s liability insurance: shall cover, indemnify-apd hotd! harm}eSS flie. Landlord
from all such inatters and itenis mentioned in this {ndeminity.

Without limiting’the generality of ‘difier provigiens: ¢t §
insurdnee ¢overage to be miintained by thie ‘Teuant, Tor SUCH. petip !
Tenant ‘shall serve hquozi or’ other alcohohc beVerageS the Tenant P1e8

as the Landrord may from txme to nme requ1=:st prowded sué}z
customanly bemg camed by hquor stores m the geogtaphic area: _se_ﬂ ‘g Sifilar
all v aw: liabitiy Insianee

insure the Tenant and the Landlord (dlsclosed or undwelased) 9 Wi itsESininlig
by, through or under the Landlord,. adequately i th, iandlorti_ﬂ 50& fﬂﬁl Il#i

‘:'.-}"‘_: ot
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against any and all cla;ms, demands or actions for persemai and bodﬁy mjury 10, or
death. of, one person of ihulfiple persons in.oné: of: Hiore Accidgnts; ; and fcr damagc= fo
property,. as well as for damages due to loss of means of support, loss.
and the like, ‘including; without limitations, -any claims: mentinned Lhﬁ jngiéﬂiiate‘iy
preceding mdemmty paragtaph; so that'at all times the Tandlord wilibe fully:profected
against any elaims that may arise by reason of or i .connection w;th ﬂm sals anﬂ

dlspensmg of hquor ané alcohohc beverages in and from ihe Pr

inisured -and: shali prov:de that snch pahoms Shali nm be éanc‘eied' “oi' the'covemgc
reduced: without at least-thirty (30) days prior wriften notice to. the Ladlord, and such
certificate ghall evidence thié-same.

(xix) From and after delivery of the Premisés o, the. Tenant, with,
respect to 41l -means of access and egress o and from. (he Préfises (neluding all
entrances and doorways) and otherwise within the: Premises (which; shall. include :any
and all weans: of aceess and epress.to, from and befween floors comprising parts of the
Premises if he Premises contdin: more -than one -&ugh. fit comply 3
Ariigricans. with Disabitities At (42 U.S.C. §i2i01 et. w4 snd, e xegilafions. a
accessibility: guidelines foi ,Prtuecm and facilities fssued porsoant Hwrelo; as: well 5§ all
state and Jocal handicap aceess: requirements.

(¢)  Name of Business. Withiour Hmiting fhe pemerlity of any ofhier
. provision. of this Lease, the name of Tenanf’s usm&es Fontiiite: :
including the.name of such busingss Ued in-any § 'fb“l”l“ém S bism
Premises, shall be -subject %0 Landiord's right of prioe gv digapp
Landlord’s sole judgment, Landlord hereb “approves Te
set-forth in Section 1.1 for the condutt of ’L‘enant bﬁé{fﬁs

{d)  Additional’ Covenants, Wiﬁmut hmmng any bitier: prov 6:1 af this
Lease; Tenant further covenants and:agrees, abily-sole cost and experiss, 48 follows:

® Take ali precaulmns 10 prevent any Qdors ﬁom emanatmg from
the Premises; including the installation of such contro i5:sh presoribed by
Landlerd, and ‘the establishifiient. of effectivé. contilh grcéed;m, » ghimiiiate such
¢dors.

(i)  Intenfionally deleted

(i) Ingtall And fdiniain ditomsti, aam e, Gy ¢
extinguishing devices approved by the Firg In.su"‘-j‘j." -
Junsdicimn over the Premsses, and lf 833 is used iny the
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reasonable steps to prevent.fat, gréase; or any other greasy giibstance from. entermg thie
utility waste lines and plumbing of the Prefhisé, dirchiding th ‘fostallation aod, the
mainteniance thereafter of suftable grease traps in:4ll waste Hites: (@it Tenantshall « ebear
any’ bIOckagc in fhe sewer fine. or lings serviting the’ Premi§es: estilting from Tenat
operations, whettiér or-not i1 violation of any-provision Heteod:

(v)  To-the extent. that. there are stacks, flilel and exhavsts servicing
the Prernises, whether o not fogaféd in the Premises; peH Bdféaﬁy clean and othierwise
maintain the same; as aid. Wiién required to-minimizé e 15k of fire:and othes Farards;

(vi) Subject 0 clase (}X) below; gause all of Tenant’s wasfe, ‘trash
and rubbish to be dchsxtcd intg, and stored in, appropiate ‘containers to- be stored
within the Premises in 4 ‘manner satisfactory to Lsndlord :so-that the Pientises :and the
Project shall be maintained in & cledn and sightly conditioti-at ai} timigs;. and canse all
such waste; trash and rabbishi fo be xegularly carted. From e Etgmises in 4 manner
satisfactory to Ladlord $o. as-to prevent the accujiilation of the same, iu accordance
with all applicable Jaws, codes, ordinances;, by-laws and teguldtions: Tepant shalt not

encumbier, or obstruet; or péfmit 1o be encumbered; o Qbstmﬁed, ﬂle pq on {)f the
Project or of the sidewalk ot street adjivent fo. or abitingd
by Landlord, Tenant dgress to use: ithe: serviges of Tandi ; A
contractor for removal of Tenarit"s tubbish and refusefrom fhe; Pristaisess
refrigerate.all -of its food: wasts and ofher perishable refiise, At ts:sule gt
and comply with all apphcabie laws; codes, orflininges, by—Tawa and. it
Landlord with respect -to réfrigetation -of food waste and/i

rubbish and refuse.. Temant shali be required 0. hmsgb
Landlord’s loading dock ina manner determined b§ Latidlord’ fo ultzma?fe B
Landlotd’s. independent sanitation contractor or, if requested B!
contracior engaged by Tetiait: and’ reasnugbly gocepfdbid 1o

(vi) Not permit Tenant's einployees o enteﬁ L1114 Pi‘b ks 1ot
any floor above the Premiides, mﬂess expressly . ¥
Project, nor shall Ténant use any cart, wagon of siilay conVeydnce fer th&-sale a;‘xd!or
delivery of coffee or any ofher items inside the Projest.

(viif) Contract with: 2n ‘exterminaton  (whish @*xtem”’"qn ntiist £k be
approved by Lardloid) to ¢xterminate rodents, msecti: and ‘other eFitiin. 01 a mgular‘
basis as. part of 4 program to Kesp fhe Pwmzses free: OF f@‘dnnt&_, nsects and OYher

vermiin,

(m) ‘Double bag all-wet garbagf;, plae ¥ sAme iEry i
the esecape’ of Yapors or odois anid transpart sames I e’al&d Wi @if; :
plastic industrial-fype containers having rubbey Whisls and: bunipers so: fasﬁioned to
prevent damage to the Prémises-and-the leéct ‘
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(x)  Operate the Premises. in accordance with, 4lk éipplicable laws,
codes, ordinances, by-laws and. requitements and obtain all Heenses and. poriits
required therefor,

(x) Notuse on petmit 16-beiised fhe idBwalKS OF B Space oniEie:
the Premises for any dlsplay, sald or similat undeﬂakmg OF STFage:.

(xii)  Not.distribute of periiiit tobe distribiitad handbills or-ather HigHer tostomets
outside the Premises without the prior dpproval of Tandlopdin each mstance:

(xiii) Cause ihe Premises to be.cleaned ona. regular basis by & teputable EontEactor
approved by Landlord 50 a5t¢ keep the Premiﬁes in a sanitaey, safe, cledi, -ordexrly and
pleasantly appearing condmon and otherwise:in compliance with all: applicable laws,
codes-and regulations,

(xiv) Intentioraily Oinitred.

(xv)  Notto permit smoking on orih:the:Premises..

] N8 LLQJELY; =
written nofice f[em Landlord Ténant shall f@r{hwnh Tof ,..-,.” P ol
activities. ‘

Stibmission. of this instrumient for exaniifation-orisi
teservation of of opnon: 10 dease, and it {5 nor effem?v_,.
execution and defivery by both Landlord and Tepant;

This Lease contdifis iall of the, Agreements of the paeies Wit respe_ci: o the
subject matter thereof and supersedes : Al prior dealings between. them with. respest 1o
such -subject.matters..

No representatxons, Tadiicements, proxmses Of FETEEMENLS; aral ‘or otherwise,
between Landlord and Tenapt or any of their respective brokers, eiployees oragefits,
not embedjed herein, shall ‘be-of any forge oreffect,

{Siguatures on followingipage). . .

e SRR r
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IN WITNESS THEREOF the paities fireto have settholi hands-asid Seald dnailtiple
counterpart:copies, eadh: of fhich connterpart copy: SBAILBEdRE 15 AT

pitegioses, as of the dile and year first Sbove wiriftan..

TENANT:
By
Guarantor:. By:

..;:1_0.-

TA AFANA



Fiist Floor Plan

(S attachied)
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written dpproval thereof, In the event of the violation-of the foregamg by any ‘Tepant,
Landlord may remove same.without dny liability, and may chdrge thi pxpense incuired
by such rémoval to Tenant ‘or Tenarits violating this rules. Tnferf or sTgns -on:doors dnd
directory ‘ablet shall be-itiscribed; painted ot affixed for-each Tenasit by Lapdlord at
the eéxpense of such Tepant, and shall be of a size, Colok- and style. accepiable to
Landlord

7.  No Tenant shall mark, painf, drill into, or in-agy: way ﬁeface atly pars- of the
Premises or ‘the Project or the Project. No boring, -cuttifig or stringing ofwires shiatl
be permitted, except with ‘the prior written consent of Tandlord, and as Latidlord may
direct, No Tenant shall install any Tesilient tile or simiilar fléor covefing in the
Premises, except with the prior approval of Landlord.

8.  Ng additional .focks-or bolts of ‘any kind shall be placed upoi ally of: the doors:
or windows by any Tenant, nor shafl. any changes be made: i EXIShl}g Jocks or
mechanism thereof. Each Tenant must, upof the ermination of his-{enancy;. restoie to
Landlord all keys of stores, offices and toilet Tooms; either farnistied 10, of otherwise
procured by, such Tenant; and in the ‘event-of the loss of any Key¥, 50 furnishied, -such
Tenant shall pay to Landlord the ¢ost theréof.

Q. Freight, furniture, business equipment, safes, meteliandise-and bulky matter Qf
any description shall be delivered to-and. tenioved: front e Hisnilses rﬁiﬂz i€
freight elevators: and. throngh: ‘the $etvice éfitanoes aifd: ﬁf:ﬂd Al quwiy
hours and ina manner appmved by Landiord ’I‘enani shall be Tes

reserves the nght to mspept all ﬁezght o be brOught mto ﬂm Pm;ect aud 1o exclude
from the Project all freight; which violates any. of these Rules and Regulations of the

Lease of which these Rulés dnd Regulations ate-a part,

10.  Intentionally Omitted:

11.  Landlord shall havé the:right to-prohibit any advertising et Wwhiel,
in Landlord's opiniof, tefids 10 mpait-the. reputationiof ;he'Prq;cct i sthe Prajeasor iis
desirability for office,. rg:tml and residential used; ‘atid ‘Gpon Nyt mﬁw ffOﬂl
Landlord, Tenant shall réfiaii from or discontinue. such adveﬂxsmg

L

any flammable, combustible or explosive fluid, iaterial, -cHemical -or substa
cause. or permit any odors of cookmg or: othef. p!:ocesses or any unusudl of oligr
objectionable odors to peiTieate it or smanate fmm the Pxemlscs Tenant shalinot do
any cooking in.thie: Premises,. provided; owew £ & & ciffer '*bar WQY
microwaye in the Premises: for.the exelusive PR

12.  Tenant shall not bring or pefmit to be brought or kepr in: o, o1 the [Pfﬁmlﬂﬁs,-

13, Tenant shalf comply with all security fieasines: hsta titire: té mm'astabhshedb’&'
Landlord for-the Projéct.

43
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1. The sidewalks; enfrances, drivewdys, passages, Couris; elevators, vestibules,
stalrways corridors or halls shafl not 'be. obstructed or wsed- for: ANY:PULpOSE other than
for ingress fo and egréss. fiom the Prémises and for delivery -of merchandise: and
equipment: in a protipt And &fficient rnanner, usmg ¢levators: Aiid passageways
designated for suchi’ delivery by Landioid, There shall tot besed mmy BPECE, OF i
public hall of the Project; either by any Tenant or by jobbers or othiers in the delivery
or receipt of merchandise; any hand trucks, except those equipped with: rubber tires aid
sidegnards.

2. The water and wash closets and plumbing: fixtures shall ndt He jisedt For a0y
purposes oflier than those for which fhey were: deslpred or consgiucted and: fig
sweepmgs, rubbish, rags acids: or other suhstances shail be: dapnsltﬁd ﬂl&rem, and the

shall be borxe b_y thc Tcnant who, m‘ whose clerks agt:nis_,_ emplayees
have caused it.

3.

No Tenant shail sweep or mrow 01'* perrmt to:' be. swept o thicwn from: the:
-y, af th og ; grgamana, elovatss, or

no:se, odors . andf(}r \ﬂbrations or l,nterfere in any way wlﬂi:: ___,tflei‘ tend
having business therein, nor shall any -animals, other:than seemg
or abgut’ the Project or the ijeet Smokmg Q1 £ar mg Joghuedl wrpass
cigareftes in any area of the Project is prohibited: Smoking oufsids: ﬂ} ‘
permitted only iti designated dréas.

4, No antennae, satellite:dish or other prqject;ons shall ﬁa-'attachegi 4a Fhe: outside
walls of roof of the: Project: without the prior wntten_cepseuﬁ Bf Landlo);dy vsihich
" consent may be granted o withheld i {ts solé discretion.

5. No eurtaiiis, blinds, shades; or screens other thansthose. fumishedd by Tai ioxﬁ
shail be attached to, hung in 'or used:‘in’ connection -with any wm&ew‘ ox-door- OF 1
Premises without the priot writtencougeint of Landlord.

No advcrtlscmem x;ouce-er other lettel:lng shal[‘ be exh'b ;&dl insc "bqu;‘gqmted

the Premises without the pfltir Wr ﬁte: . ; 1 Te: na
Tenant may appedr o the eitiarios: dooy of e Presiisss SHBJEEE i LA

A%,

TR AFANA




14,  Tenant assumes full résponsibility forproweting il spaee from:
-and pilferage; which includes keeping: doors locked and’any: other meangof enfry‘:to the
Premises ¢losed and secured,

15.  Tepant shall cemply with. alf applicable federals state wid. mﬂawlpai Jaws,

ordinances and regulations: and: Prmect and Projegt wles: and. shisll itiog, 4 23 or
inditectly, ritake: atty tisk of the: Prethises wihiich niay: be profiibited by any sthereofior
which shall be darigerous fg:person or “Project-or shall incroase fhe cugt-of insuranes of°
require addifional insurance coverage.,

16, Tenatit shall viot install 4nd operate machinety: or iy ‘miethanioal devices-of a
nature-siot directly. related to: Tenuni's ordinary use of the Premises without the wiitter
permission of Landlord,

17.  Np personor contractor ngt employed or approv & by Landlopdshall be ﬁseéi @
perform window- washmg, cleaning;, repair or-other Watkift THE Bremises.

18,  No: vending machities other ffian thosg fuinishied by dig Landlord are:to- be
placed in any hallways or Project-or Project common areas.

1.9.‘ Tenant shall camply Wlth thea ijact 5t and Fx:agect's;% r%ycm@prﬁgrm, a8 ﬂl&

v
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BxHibit D
RENT / COMMENCEMENT DATE. AGREEMENT:

Pursuaritto the Lease;, Landlord and Tenant hereby-agree and confirm the
following dates and infoymation as follows:

1.  The Commencement Date:is _ e

3, The Reit Commiencement Dateis . i i

4.  The Origingl Term of the Leaseshallexpireon .. . . . ... .

The:provisions of this Exhibiit “D*, Comiencerment Date: Agreenient di- ot avid
ave not intended to void or:modify any proyision(s) of-the Lease ottier than those.
specifically addressed and agreed to hierein, and any constryction to the:coiitraty

is expressly denied andnegated.

AGREED TO AND ACCEPTED this ____ dayof, . .. .. . .,2084.
Tenant: Ganglani Enterprise o,

By: : . . LR LY
Its:  Ganglani Exitexprise Ca: R

By:. |
Name: Kamal H. Ganglani
Title: President

s Sgpeeetyend, Lol ene]

By:
John W Fenton, Managing Prmc:pal
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Amendment of Retail Lea 5
FOR GOOD CONSIDERATION, Liiu:o]n Esaex OAV LLG [Landiard], and ‘_;a glani Entel‘i)rise Co, dba

plan attached hereto ag: Exhibnt A

Premises: -Approximately 2,309 SF can'si’stlng-of:
1) Street Levek'e- f;L,383~sF q‘n“'i;'hé:
-aa{ 55 & storage

L1031

{664), afd-common bathrooms (ZS ')'_

TERM: The period commehcmg ofi the Term Commencement Date,e;,_ ] ration Date

Year Rent Strééti ' Rent | Ldjp‘r‘eﬁ

LS00 | aase [ap |

2 §3000 |- 1,383 2

3 $30,00 1,383

4 [ 530:00

5 | $30.00

6 533.00

7 $33.00

8 $33.00.

9 $33.00

10 (433000 1 CR 72
Exécuted'iease ' ) $542 737"

ina,

*Year 1 Lower Levelrent based on: 10 month ralculatmns Warved 2 "r‘rxt)tip)s‘foﬁ;ﬁ}_' T §ﬂ

, 2015,
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LANDLORD: ‘ A

Lincoli Fesex OANLLG

py  Dariy Faragold

Nk Barry Finegold -

Titlar Manaqer

Name:: Kamal HirédGs
“Littes:President:

By: _
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LEASE GUARANTY

The undersigned, -Anu'p Gill, having an address of , and Manpreet
Badwal, having an address of (each individually a “Guarantor” and

collectively, the “Guarantors”), in consideration of the Assignment and Assumptlon of Lease
Agreement by and among Lincoln Essex OAV, LLC (“Landlord”™) Ganglani Enterprises Co.,

d/b/a Redstone Liquors (“Assignor™), and (“Agsigneef’ and also referred
to herein as “Tenant™) dated (the “Assignment”) pursuant to which Assignor has

assigned to Assignee, and Assignee as assumed from Assignor, all of Assignors right, title, interest
and obligations in and to that certain Retail Lease dated June 12, 2014, as affected by that certain
Amendment of Retail Lease dated May 1, 2015, as further affecied by that certain Agreement for
Judgement dated February 16, 2024, and as further affected by that certain Second Amendment to
Lease dated October 31, 2024 (collectively, the "Lease') with respect to that certain the leased
premises located at 89 Main Street, Andover Massachusetts, containing approximately 1,383
square feet of space on the street level and approximately 926 square feet of space on the lower
and mezzanine level (collectively, the “Premises™), does hereby covenant and agree as follows:

A.  Each Guarantor does hereby, jointly and severally, guarantee to Landlord, the full,
faithful and timely payment and perforiance by '%Tenant of -all the payments,
covenants and other obligations of Tenant under or pursuant fo the Lease to be paid
or performed by Tenant under the Lease, coming due on or after the effective date
of the Assignment. If Tenant shall default at any time in the payment of any Rent
(as defined in the Lease) or any other sums, costs or charg,es whatsoever or in the
performance of any of the other covenants, and obhgatlpns of Tepqnt“ 'under or
pursuant to the Lease during the Term, then the undersigned,.at its expense, shall on
demand of the Landlord fully and promptly, and’ WIIL and:fuly;. pay-allrent, sums,
costs and charges to be paid by Tenantg B,mi»,@rfmm%alliths other=covenants and
obligations to be performed by Tenant, undér or pﬁrsﬁaht t@ the Lease

B. A separate action or actions may, at Landlord’s option; be brought and prosecuted
against any of the undersigned Guarantors, whether or riot any action, is first or
subsequently brought against Tenant, or whcther or not Tcnant is joined in any such
action, and the undersigned may be joined i in. any action 9r proceedmg commenced
by Landlord against Tenant arising out of, in connectlon with or based upon the
Lease. The undersigned Guarantors each waive any right to require Landlord to
proceed against Tenant or pursue any ottier remedy in" Landloid’s power
whatsoever. Each Guarantor agrees to reiitibiirse PandIotl for hlleldiEd collection
costs incurred as a result of any action by Landlord hereunﬂer méludmg reasonable

attorney’s fees.

C.  The Guaranty shall remain and continue in full foroe and ‘effectadurmgt the Lease
Term and shall not be discharged in whole or in part notwithstanding (Whéther prior
or subsequent to the execution hereof) any: alteration, renewal,. extension,

ety ;t_;ssi.:;;—:»

B T L TS LT S
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licensing or permrttmg under, the Lease Th'. erSIgt
shall remain fully binding although Landlord may have extended the time of

performance by Tenant,

This Guaranty shall remain in full force and effect notwithstanding the institution
by or against Tenant, of bankruptcy, reorganization, readjustment, receivership or
insolvency proceedings of any nature, or the disaffirmance of the Lease in any such
proceedings or otherwise.

The Guaranty shall be applicable to and binding upon the heirs, executors,
administrators, representatives, successors and assigns of Landlord and the

Guarantors.

In the event that Landlord should institute any suit against any or all Guarantors for
violation of or to enforce any of the covenants or conditions of this Guaranty or to
enforce any right of Landlord hereunder, or should the uridersigried institute any suit
against landlord arising out of or in connection with this Guaranty, or should either
party intervene in any suit in which the other i, PR, tosenforge. oryprotect its

interest or rights hereunder, the: prevallmg"ialag%eg WX?%@BS“FH shiall-beentitled to
the fees of its attorney(s) in the reasonable.amount. therqof, t0.be: determined by the
court and taxed as a part of the cost therem This Guaranty shall be enforced under

Massachusetts law.,

The execution of this Guaranty.prior to or affer the, gxc,@;{ﬁi@r}, of the Lease shall not
invalidate this Guaranty or lessen the obligations.of the Guarantors hereunder.

IN WITNESS WHEREOF, the undersigned Guarantors have executed this Guaranty this

day of

WITNESS/ATTEST:

an ~f 4n4




CERTIFICATE OF COMPLETION

This certifies that

Anup Singh Gill

is awarded this certificate for

TIPS Off-Premise Alcohol Seller Training

~ 300 02/04/2025 | 02/04/2028 " | OFF-000035981394

,62.2{747@-

Official Sigroture

e CERTIFIED ®
m Off-Premise
Issued 020472025 Expires:02/ 042028 { TRAINING®
Certificate & OF F-000035331394

| Phone: 800-438-8477

Anup Siagh Gl www.gettips.com
65 Alamount Ave
- Sk o0k This card was lssued for sucoessfil complebion of the TIPS program.

Signature




TOWN OF ANDOVER

36 Bartlet Street
Andover, MA 01810
978-623-8210
www.andoverma.gov

John Harrington, Esq.

Kirbey Harrington Pinkerton LLP
One Beacon Street

Boston, MA 02108

Re: Town of Andover request for local PEG Access HD Channel

Dear John,

On behalf of the Andover Select Board in its capacity as the Town’s cable television license Issuing Authority, and
as authorized by the Select Board, this is to request that Verizon provide the Town with one local HD Access channel in
addition to the existing three local Public, Educational and Governmental (PEG) Access channels, for operation by the
Town and its designated Access Provider. In accordance with Section 5.1.2 of the Andover Verizon Renewal License
effective June 26, 2024.

The Town is requesting the HD channel be usable as a “distinct programming channel”, not for simulcast of an
existing PEG channel, to allow showcasing of the best of PEG programming from the other three (3) existing Verizon access
channels and to also be able to carry new, distinct programming, subject to the Town’s having the option to change it to a
simulcast channel one time in the future as set forth in Section 5.1.2 of the Andover Verizon Renewal License. This request
is pursuant to Section 5.1.2 of the renewal license as set forth in its entirety immediately below for your convenience:

5.1.2  The Licensee shall make the HD PEG Access Channel available to Issuing Authority or the PEG Access
Designee, as determined by the Issuing Authority, within two hundred seventy (270) days of the Licensee’s
receipt of the Issuing Authority’s written request for same. The Issuing Authority shall state in the request
whether the HD PEG Access Channel programming shall be a simulcast of existing SD PEG Access
Channel programming or distinct programming. The Issuing Authority or the PEG Access Designee, as
determined by the Issuing Authority, may subsequently change the programming on the HD PEG Access
Channel from an SD PEG Access Channel simulcast in HD to distinct programming, or from distinct
programming to an HD simulcast of an existing SD PEG Access Channel, upon one hundred eighty (180)
days prior written notice from the Issuing Authority to the Licensee which change shall not occur more
than once during the License term. To the extent permitted by law, the Licensee shall be allowed to recover
from Subscribers applicable costs incurred to transmit HD PEG Access Channel programming of any type.

Consistent with the Renewal License, this will confirm that the provision of the HD Channel for PEG purposes
shall be at no cost to the Town or Access Provider, subject to Verizon’s right under federal law to pass through Franchise-
Related Costs (FRCs) to Subscribers. Please let us know how the Town or its Access Provider can assist in Verizon’s
implementation of this much appreciated service and what the next steps will be. Thank you in advance for facilitating the
provision of the additional Andover cable system local channel and associated equipment and installation.

Sincerely,

s sy AR

%frick J. Lawtor




Laura M. Gregory, Chair

Alexander J. Vispoli, Vice Chair SELECT BOARD
OF
Kevin T. Coffey, Member, Select Board
ANDOVER

Melissa Morris Danisch, Member, Select Board

N N N SN N N N N N N N N N N

Ellen M. Townson, Member, Select Board

cc: Select Board, Town of Andover
Patrick Lawlor, Chief Administrative & Financial Officer, Town of Andover
Bill August, Esq., Cable Counsel to the Town
Wess Murphy, Executive Director, Andover CAM
Niall Connors, Franchise Manager, Verizon New England, Inc.



COMMONWEALTH OF MASSACHUSETTS
WARRANT
ANNUAL TOWN ELECTION

ESSEX, SS.
To Either of the Constables of the Town of Andover

GREETING:
In the name of the Commonwealth, you are hereby required to notify and warn the Inhabitants of said Town who are qualified to vote
in Elections and Town Affairs to vote at:

Precincts 1 and 3

THE CORMIER YOUTH CENTER
WHITTIER COURT, ANDOVER, MASSACHUSETTS

Precincts 4, 4A, S and 6
WOOD HILL MIDDLE SCHOOL GYMNASIUM
HIGH PLAIN ROAD, ANDOVER, MASSACHUSETTS
Precincts 2,7, 8,9 and 10

THE RICHARD J. COLLINS FIELD HOUSE ANDOVER HIGH SCHOOL
SHAWSHEEN ROAD, ANDOVER, MASSACHUSETTS

on TUESDAY, THE TWENTY-FIFTH DAY OF MARCH, 2025

at seven o’clock A.M. to act upon the following articles:

ARTICLE 1. To elect a Moderator for one year, two Select Board members for three years, two School Committee
members for three years, one Punchard Free School trustee for three years, one Punchard Free School trustee for one year,

and one Andover Housing Authority member for five years.

All of the above offices are to be voted on one ballot. The polls will be open from seven o’clock A.M. to eight
o’clock P.M.

And you are directed to serve this Warrant by posting attested copies and publication thereof, fourteen days, at
least, before the time and place of said election as directed by the Bylaws of the Town.

Hereof fail not and make return of this Warrant with your doings thereon at the time and place of said voting.

Given under our hands this 24™ day of February, 2025.

Laura M. Gregory, Chair Kevin T. Coffey, Select Board Member

Alex J. Vispoli, Vice Chair Melissa Morris Danisch, Select Board Member

Ellen Marie Townson, Clerk

Select Board members of: Andover, Massachusetts

A true copy



ATTEST

Ronald Bertheim, Constable

Pursuant to the foregoing Warrant, I, the subscriber, one of the Constables of the Town of Andover, have
notified the Inhabitants of said Town to meet at the time and place and for the purposes stated in said Warrant,
by posting a true and attested copy of the same on the Town Hall, on each schoolhouse, and in no less than five
other public places where bills and notices are usually posted and by publication in the EAGLE-TRIBUNE. Said
Warrants have been posted and published fourteen days.

, 2025.

Ronald Bertheim, Constable

Pursuant to the foregoing Warrant, I, the subscriber, one of the Constables of the Town of Andover, have
notified the Inhabitants of said Town to meet at the time and place and for the purposes stated in said Warrant,
by posting a true and attested copy of the same on the Town Hall, on each schoolhouse, and in no less than five



other public places where bills and notices are usually posted and by publication in the EAGLE-TRIBUNE. Said
Warrants have been posted and published fourteen days.

, 2025.

Ronald Bertheim, Constable

WARRANT POSTING PLACES

Precinct One Cormier Youth Center
Town Offices (main bulletin board & Town Clerk’s Office)



Precinct Two

Precinct Three
Precinct Four

Precinct Five

Precinct Six

Precinct Seven

Precinct Eight
Precinct Nine

Precinct Ten

Doherty Middle School
Memorial Hall Library
Shawsheen School

U.S. Post Office (Stevens Street)
Town House (Main Street)

West Elementary School

High Plain Elementary School
Wood Hill Middle School

Water Treatment Plant
Sanborn Elementary School

South Elementary School
State Police Barracks (Route 125)

Bancroft Elementary School
Ballardvale Fire Station

Andover High School
West Middle School



February 21, 2025

Ms. Laura Gregory, Chair
Andover Select Board
Andover Town Offices
36 Bartlet Street
Andover, MA 01810

Dear Ms. Gregory, The following is an outline of my intended discussion of Article P35 for a Home
Rule Petition regarding the requirements for residents to call a Special Town Meeting.

INTENT: Submit a warrant article to modify the criteria by which a resident petition in the Town
of Andover could call a Special Town Meeting, and extend the time required for the Andover Select
Board to convene the STM.

CURRENT LANGUAGE
MA GenLch 39§10

The select board shall call a special town meeting upon request in writing, of two hundred
registered voters or twenty percent (20%) of the total number of registered voters of the
town, whichever number is the lesser; such meeting to be held not later than forty-five (45)
days after the receipt of such request...

PROPOSED WARRANT ARTICLE LANGUAGE
Home Rule Petition - MA Gen L ch 39 § 10

To see if the Town will vote to petition the General Court to enact legislation that would permit
the Town to require the Andover Select Board to call a Special Town Meeting upon the written
request of two hundred registered voters, or five percent (5%) of the total number of
registered voters of the Town, whichever number is greater. Such meeting shall be held not
later than ninety (90) days after the receipt of such petition...

PURPOSE: The purpose of this Home Rule Petition would be to raise the bar for which a resident
petition for a Special Town Meeting could be called. | have intentionally mirrored the original
language of MA Gen L ch 39 § 10 to require signatures of two hundred registered voters or five
(5%) percent of the total number of registered voters, whichever is greater. This amendment would
require approximately 1350 signatures based on the current number of registered voters in
Andover.



Andover Select Board
2025 ATM — Article P35
February 21, 2025
Page 2 of 3

A few statistics: In recent years, Andover has had at least three (3) Special Town Meetings called
for specific or special interest purposes. The cost of a special town meeting varies on whether it's
held in the Collins Center (which has chairs, a stage, and built-in AV), or the Field House (which
has none of those things).

A town meeting in the Collins Center is approximately $50,000.
A town meeting in the Field House is approximately $100,000, or more.

The Collins Center is often unavailable on short notice, requiring the use of the Field House and
additional expense.

Since May of 2022, we have had three (3) STMs called by resident petition. (There was a fourth,
but that was held within a previously scheduled ATM)

DATE Location Articles Submitted  Approved Disapproved Withdrawn
May 2022 Collins 6 2 4

Nov 2023 Field House 8 2 6

March 2024  Collins 3 0 1 2

TOTAL 17 4 11 2

According to the Town Clerk’s office, the approximate cost of holding these three STMs was over
$200,000.00

The current requirement of 200 signatures for residents to call a special town meeting predates
the Internet and social media. Collecting 200 signatures in a town the size of Andover (27,000
registered voters) can be accomplished by one person over a two- or three-day period. | believe
that an issue that might warrant a petition by residents for a Special Town Meeting, at a cost of
over $50,000, should be more comprehensive and require better deliberation than what is allowed
by the current statute.

1. Increasing the number of signatures from registered voters from 200 to 5% of the
registered voters (1350), would allow for better public discussion and education of the
issues.

1 Of the four articles approved, one was non-binding, and two did not comply with State Law and could not be
enforced.



Andover Select Board
2025 ATM — Article P35
February 21, 2025
Page 3 of 3

2. Increasing the time allowed for the Select Board to convene the STM from 45 to 90
days would provide a better opportunity for volunteer boards to review the petition
and offer an informed opinion to residents.

3. The additional time allowed would also give the Town the opportunity to better plan
the location and coordinate with the timing of either a regular fall or spring ATM.

While | certainly recognize that residents have the right to call an STM when issues arise, | would
offer that we also have a responsibility to do so in a way that better informs the public and does
so without unnecessarily burdening our taxpayers, volunteer boards, and local government.

Thank you for your time and consideration and please let me know if you have any questions.

Submitted by:
Christian C. Huntress

17 Tewksbury Street
Andover, Ma 01810

Complete Warrant Language: To see if the Town will vote to petition the General Court to enact
legislation that would permit the Town to require the Andover Select Board to call a Special Town
Meeting upon the written request of two hundred registered voters, or five percent (5%) of the
total number of registered voters of the Town, whichever number is greater notwithstanding
the quantum of signatures required under G.L. c. 39 sec. 10. Such meeting shall be held not later
than ninety (90) days after the receipt of such petition and shall include in the warrant for such
meeting all of the subjects the inclusion of which is requested by said petition. Such legislation
shall be in precisely the form approved by the Town Meeting; provided, however, that the General
Court may make clerical or editorial changes in the form only of the legislation as approved by
the Town Meeting unless the Select Board has approved any changes to the petitioned legislation
that are within the scope of the general public purposes of this petition before enactment by the
General Court; or take any other action relative thereto.



TOWN OF ANDOVER

Accounting
36 Bartlet Street
Andover, MA 01810

978-623-8920
www.andoverma.gov

Hayley Green
Town Accountant/ Assistant
Chief Financial Officer

To: Select Board
Finance Committee
School Committee

From: Hayley Green, Town Accountant/Assistant Chief Financial Officer

CC: Andrew Flanagan, Michael Lindstrom, Austin Simko, Patrick Lawlor, Magda Parvey,
Keith Taverna, Martha Sybert, Tara Bicknell, Town Website

Date: February 18, 2025

Re: FY 2025 Financials

The attached reports summarize the Town’s financial position through November 30, 2024.
Included are the following:

e Executive Summary

e Budgeted versus Actual Revenues — General Fund and Enterprise Funds
e Revenue Comparison Graphs

e Personal Services and Other Expenditures by Department

e Reserve Account and Compensation Fund Analysis

e Chapter 44 § 53 E %, Revolving Funds

e Capital Projects status — FY19 — FY25

Feel free to contact me, should you have any questions regarding the reports.



Executive Summary | FY
2025

The attached reports of the Town Accountant summarize FY 2025 revenues and
expenditures for the General Fund, Enterprise Funds, Reserve Fund, Revolving Funds

and Capital Projects through November 30, 2024.

General Fund

The total general fund receipts of all sources collected through November 30, 2024 are
greater than the annual projections through the first five months of the year. FY 2025
local receipts are $294,328 greater than FY 2024 collections through the same period.
This is primarily due to the increase in motor vehicle excise taxes and licenses and
permits, offset by the decrease in investment income. Off-set receipts collections are
$188,980 greater than FY 2024 collections through the same period, due to the increase
in ambulance receipts.

General fund personal services and other expenses are in line with FY 2025 projections

through November 2024. Encumbrances are adjusted throughout the year.

Water Enterprise Fund

The total water enterprise fund collections are greater than the annual projections through
November 2024. The user charges receipts are $1,574,165 more than FY24 through the
same period due to increased rates and consumption during a dryer summer. Water
personal services and other expenses are in line with FY 2025 projections through

November 2024.

Sewer Enterprise Fund

The total sewer enterprise fund collections are consistent with projections through
November 2024 and user charges receipts are $362,568 more than prior year receipts
through the same period. Sewer personal services are in line with, and other expenses are

greater than the FY 2025 projections through November 2024.

Town of Andover



Executive Summary | FY
2025

Reserve Fund
Town Meetings approved a reserve fund balance of $321,323. This money has not been

used through November 2024.

Revolving Accounts

Town Meeting voted to approve 17 revolving funds with a total spending limit of

$3,305,000.

Capital Projects

These projects are part of the Town’s capital improvement plan voted at Town Meeting
from taxation. There is a balance of $3,799,170 available for the most recent seven years

of approved projects.

Town of Andover
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Town of Andover
FY 2025 Reserve Account
As of 11/30/24

RESERVE FUND

Appropriation by Vote of Town Meetings April and June 2024 $ 321,323.00

Transfers by Vote of Town Meeting 0.00

Available Balance $ 321,323.00
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Town of Andover

Capital Projects

11/30/2024
Total
FY19 FY20 FY21 FY22 FY23 FY24 FY25 Available
Budget 1,040,000 1,011,600 1,150,000 1,185,000 1,271,500 1,338,000 1,210,000
Expended 1,040,000 1,011,600 1,137,442 1,174,644 1,002,082 689,416 193,476
Encumbered - - 4,535 9,493 54,915 137,165 88,099
Total School Available - - 8,023 864 214,503 511,419 928,425 1,663,234
Budget 487,000 1,069,098 902,108 137,000 150,000 95,000 60,000
Expended 458,690 949,962 870,711 131,283 86,977 18,404 25,000
Encumbered 3,517 5,275 31,398 130 3,900 30,482 -
Total General Government  Available 24,793 113,860 - 5,587 59,123 46,113 35,000 284,477
Budget - 10,000 50,000 - - - -
Expended - 10,000 47,920 - - - -
Encumbered - - - - - - -
Total Library Available - - 2,080 - - - - 2,080
Budget 946,000 1,303,000 468,000 1,180,000 1,165,000 1,130,000 1,209,000
Expended 946,000 1,303,000 428,531 1,133,786 971,134 668,184 109,847
Encumbered - - 4,913 46,101 89,366 111,993 112,035
Total Facilities Available - - 34,556 113 104,500 349,824 987,118 1,476,110
Budget 250,077 195,000 195,000 255,000 - 40,000 65,000
Expended 250,077 195,000 195,000 254,948 - 34,257 -
Encumbered - - - 52 - - -
Total Police Available - - - - - 5,743 65,000 70,743
Budget 214,000 - 96,000 88,000 - 185,000 -
Expended 213,990 - 96,000 77,383 - - -
Encumbered - - - 10,617 - - -
Total Fire Available 10 - - - - 185,000 - 185,010
Budget 328,000 400,000 - 165,000 170,000 102,000 80,000
Expended 328,000 399,119 - 145,000 63,393 - -
Encumbered - - - - 86,607 64,975 40,390
Total DPW Available - 881 - 20,000 20,000 37,026 39,610 117,516
Budget 2,225,077 2,977,098 1,711,108 1,825,000 1,485,000 1,552,000 1,414,000
Expended 2,196,757 2,857,081 1,638,162 1,742,401 1,121,505 720,846 134,847
Encumbered 3,517 5,275 36,311 56,900 179,873 207,450 152,425
Total Town Available 24,804 114,741 36,636 25,700 183,623 623,705 1,126,728 2,135,936
Budget 3,265,077 3,988,698 2,861,108 3,010,000 2,756,500 2,890,000 2,624,000
Expended 3,236,757 3,868,681 2,775,604 2,917,044 2,123,586 1,410,261 328,322
Encumbered 3,517 5,275 40,845 66,392 234,788 344,615 240,525
Grand Total Available 24,804 114,741 44,659 26,564 398,126 1,135,124 2,055,153 3,799,170
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