'LIQUORLICENSE .com

2222 Damon St, +  Los Angeles, CA 90021
Phone: 1-800-222-5777 + Fax 1-800-771-0254

Thursday, August 30, 2018

Via Fedex Tracking No. 7731 0625 9470

To:  Town of Natick
Donna Veno
13 East Central St,
Town of Naticl, MA 01760

Re:  Smashburger
1298 Worcester St.
Town of Natick, MA 01760
Transfer Liguor License Application

Dear Donna,
Please find the with regard to the above-mentioned location.

Checklist

Payment Confirmation 240003

State Liquor License Application

Beneficial Interest Form — Icon Burger Acquisition LLC
CORI Request Form — Tom Ryan

Beneficial Interest Form — Tom Ryan

Corporate Vote Form

Col

. Workers’ Compensation [nsurance Affidavit

10. TIPs Certification

11. Check No. 006413 in the amount of $75.00 made payable to The Town of Natick
12. Town of Natick CV application

13. Sales Tax

14. Floor Plan

15. Menu

16, Certificate of good standing

17. Lease

he i A

Should you have any questions, please feel free to contact me directly.

Sincerely,

Lope Martiney

Direct: {213) 417-2345

www.liquorlicense.com




The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
239 Causeway Street
Boston, MA 02114
Wi nass. gov/abee
APPLICATION FOR A RETAIL ALCOHOLIC BEVERAGES LICENSE

The following documentation is required as a part of your retail license application.

ABCC investigators reserve the right to request additional documents as a part of their investigation.
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Retail Application (this packet)

Beneficial Interest - Individual Form ot e TOn o Z

For any individual with direct or indirect interest in the proposed licensec

Beneficial Interest - Organization Form T B e

For any organization with direct or indirect interest in the propse licensee

CORI Authorization Form fVeauwey W £ Th
For the manager of record AND any individual with dirct or indirect inferest in the
proposed licensee. This form must be notarized with a stamp*

¥ X X K

Proof of Citizenship for proposed manager of record

X

Passport, US Birth Certifieate, Naturalization Papers, Voter Reglstratmn

& Vote of the Corporate Board

A corporate vote to apply for a new / transfer of license and a corporate vote to appointing the
manager of record, signed by an authorized signatory for the proposed licensed entity

Business Structure Documents

If Proposed Licensee is applying as:
- A Corporation or LLC - Articles of
Organization from the Secretary of the
Commonwealth

i
ven n supporti

m Floor Pian

Detailed Floor Plan showing square footage, entrances and exits and rooms

& Lease

Signed by proposed licensee and landlord. If lease is contingent upon receiving this license, a copy
of the unsigned lease along with a letter of intent to lease, signed by licensee and landlord

P4 Additional Documents Required by the Local Licensing Authority
* Excludes Officers and Directors of Non-Profit Clubs




8/28/2018 Commonwealth ABCC - Retail

Your Payment Has Been Approved

Customer Name Smashburger
License Type Retail License Filing Fee

Method Of Payment Checking
Bank Account Number **¥*¥2025

Your Confirmation Number Is 240003,
[ Exit.|[ Make AnotherPayment |[ - Print - |

hittps:fiwww.paybill. com/mass/abociretailf

"




The Commonwealth of Massachusetls
Alcoholic Beverages Control Commission
239 Causeway Street
Boston, MA 02114
Wi ass. gav/abee

RETAIL ALCOHOLIC BEVERAGES LICENSE APPLICATION
MONETARY TRANSMITTAL FORM '

APPLICATION SHOULD BE COMPLETED ON-LINE, PRINTED, SIGNED, AND SUBMITTED TC THE LOCAL
LICENSING AUTHORITY.

ECRT CODE: RETA

CHECK PAYABLE TO ABCC OR COMMONWEALTH OF MA: $200.00

{CHECK MUST DENOTE THE NAME OF THE LICENSEE CORPORATION, LLC, PARTNERSHIP, OR INDIVIDUAL)

CHECK NUMBER wW/A

IF USED EPAY, CONFIRMATION NUMBER 24000
A.B.C.C. LICENSE NUMBER {IF AN EXISTING LICENSEE, CAN BE OBTAINED FROM THE CITY)

LICENSEE NAME " | smashburger Acquisition - Boston LLC

ADDRESS 1298 Worcester St.

CITY/TOWN Town of Natick STATE [MA ZiP CODE 01760

TRANSACTION TYPE {Please check all relevant transactions):

[7] Alteration of Licensed Premises  [_] Cordials/Liqueurs Permit [ 7] New Officer/Director Transfer of License

[] Change Corporate Name [T issuance of Stock ] New Stockholder [ Transfer of Stock

[ Change of License Type [[] Management/Operating Agreement  [_] Pledge of Stock [] Wine & Malt to All Alcohol
{71 Change of Location [] More than (3§15 {] Pledge of License [ ] 6-Day to 7-Day License

[ 3 Change of Manager ] New License [ Seasonal to Annual

[[] other

THE LOCAL LICENSING AUTHORITY MUST MAIL THIS TRANSMITTAL FORM ALONG WITH THE
CHECK, COMPLETED APPLICATION, AND SUPPORTING DOCUMENTS TO:

ALCOHOLIC BEVERAGES CONTROL COMMISSION
P. 0. BOX 3396
BOSTON, MA 02241-3396




The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
239 Causeway Street
Boston, MA 02114
MWW, BASS. g0V abac
APPLICATION FOR A RETAIL ALCOHOLIC BEVERAGES LICENSE

Please complete this entire application, leaving no fields blank. If field does not apply to vour situation, please write N/A,

1. NAME OF PROPOSED LICENSEE (Business Contact) |Smashburger Acquisition - Boston LLC

This is the corporation or LLC which will hold the license, not the individual submitting this application. ifyou are applying for this license as a sole proprietor, not an LLC,
carporation or other legal entity, you may enter your personal name here.

2. RETAIL APPLICATION INFORMATION

There are two ways to obtain an alcoholic beverages license in the Commonwealth of Massachusetts, either by obtaining an existing
license through a transfer or by applying for a new license.

Are you applying for a new license  (“New (& Transfer If transferring, please indicate the
or the transfer of an existing license? current ABCC license number you
if applying for a new license, are you applying for this license are seeking to obtain:

pursuant to speclal legistation?

If transferring, by what method Purch
: ‘ ; ; : urchase
(Yes (siNo Chapter Acts of is the license being transferred?
3. LICE NFORM N HECK
LICENSE Ii RMATION / QUOTA CHE On/Off-Premises

City/Town Town of Natick . On-Premises

TYPE CATEGORY CLASS
§12 Restaurant lWines and Malt Beverages |Annual
4, APPLICATION CONTACT
The application contact is required and is the person who will be contacted with any questions regarding this application.
First Name: {Lupe Middle: Last Name: |Martinez
Title: Authorized Representative Primary Phone:  {213.417.2345
Email: {lupe@liquorlicense.com

5. OWNERSHlP Please list all individuals or entities with a direct or indirect, beneficial or financial interest in this license,

An individual or entity has a direct beneficial Interest in a license when the individuat or entity owns or controls any part of the license. For example, if John Smith
owns Smith LLC, a licensee, John Smith has a direct beneficial interest in the license.

An Individual or entity has an indirect beneficial interest if the individual or entity has 1) any ownership interest in the license through an intermediary, no matter
how removed from direct ownership, 2} any form of control over part of a license no matter how attenuated, or 3) otherwise benefits in any way from the license’s
operation. For Example, Jane Doe owns Doe Holding Company Inc., whichisa shareholder of Doe LLC, the license holder. lane Doe has an indirect interest in the
license.

A. All individuals listed below are required to complete a Beneficial Interest Contact - Individual form.

B. All entities listed below are required to complete a Beneficial Interest Contact - Organization form.

C. Any individual with any ownership in this license and/or the proposed manager of record must complete a CORI Release Form.

Narne Title / Position % Owned Other Beneficial Interest
- “Icon Burger Acquisition LLC Stockholder 100 -
Thomas C. Ryan CEO 0

For additional space, please use next page . 1



APPLICATION FOR A NEW RETAIL ALCOHOLIC BEVERAGES LICENSE

5. OWNERSHIP (continued)
Name Title / Position % Owned Other Beneficial Interest
6. PREMISES INFORMATION
Please enter the address where the alcoholic beverages are sold.
Premises Address
Street Number: 1298 Street Name: {Worcester St Unit:
City/Town:  |Town of Natick State: MA Zip Code: {01760
Country: Middlesex

Description of Premises

Floor Number

Square Footage

Number of Rooms

1

2345 sq. ft, 1

Patio/Deck/Outdoor Area Total Square Footage
indoor Area Total Square Footage

Number of Entrances

Number of Exits

Proposed Seating Capacity

Proposed Occupancy

Please provide a complete description of the premises, including the number of floors, number of rooms on each ftoor, any
outdoor areas to be included in the licensed area, and total square footage.

2345

Occupancy of Premises

Please indicate by what right the

applicant has to occupy the premises Lease

Please complete all fields in this section. Documentation showing proof of legal occupancy of the premises is required.

Landlord Name

HC Atlantic Development LP

Landlord Phone

508.650.3418

Lease Beginning Term
Lease Ending Term
Rent per Month

Rent per Year

March 28, 2013

March 28, 2023

$7816.66

$93,800.00

if the lease is contingent on the

Landlord Address

393 Totten Pond Rd.
Suite 203
Waltham, MA 02451

If leasing or renting the premises, a signed copy of the lease is required.

approval of this license, and a signed

lease is not available, a copy of the unsigned lease and a letter of intent
to lease, signed by the applicant and the landlord, is reguired.

Please indicate if the terms of the lease include payments based on the sale of alcohol: (™ Yes

(" No




DINING FURNITURE SCHEDULE

KITCHEN EQUIPMENT SCHEDULE
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APPLICATION FOR A NEW RETAIL ALCOHOLIC BEVERAGES LICENSE

7. BUSINESS CONTACT

The Business Contact is the proposed licensee. If you are applying as a Sole Proprietor (the license will be held by an individual,
not a business), you should use your own name as the entity name.
* Plaase see last page of application for required docurents based on Legal Structure *

Entity Name: |Smashburger Acquisition - Boston LLC FEIN:  {32-056/699
DBA: Smashburger #1707 Fax Number:

Primary Phone: 303.633.1544 Email: licensing@smashburger.com

Alternative Phone: }303,633.1500 Legal Structure of Entity [LLC

Business Address (Corporate Headquarters) [[] Check here if your Business Address is the same as your Premises Address

Street Number: }3900 Street Name: |E. Mexico Ave,, Suite 1100

City/Town: |Denver State: Cco

Zip Code:  |80210 Country:

Mailing Address Check here if your Mailing Address is the came as your Premises Address
Street Number: Street Name:

City/Town: State:

Zip Code: Country:

If no, is the Entity registered to ®Yes (No

Is the Entity a Massachusetts do business in Massachusetts?

Corporation? (" Yes (&:No

If no, state of incorporation

Other Beneficial Interest

Does the proposed licensee have a beneficial interest in any (™ Yes @® No

other Massachusetts Alcoholic Beverages Licenses? If yes, please complete the following table.

Name of License Type of License License Number Premises Address

Prior Disciplinary Action:
Has any alcoholic beverages license owned by the proposed licensee ever been disciplined for an alcohol related violation?

Date of Action Name of License State |City Reason for suspenéion, revocation or cancellation

N/A




APPLICATION FOR A NEW RETAIL ALCOHOLIC BEVERAGES LICENSE

8. MANAGER CONTACT

The Manager Contact is required and is the individual who will have day-to-day, operational control over the liquor license.

Salutation First Name |Patrick Middle Name Last Name Suffix |Mr.
Social Security Number - Date of Birth {01.01.1991
Primary Phone: 617.283.0849 Email: lpdotti‘m g@gmail.com
Mobile Phone: Place of Employment |Smashburger
Alternative Phone: Fax Number
Citizenship / Residency / Background Information of Proposed Manager
Are you a U.S. Citizen? * Yes Do you have direct, indirect, or
financial interest In this license? " Yes & No

Have you ever been convicted of a state,
federal, or military crime?

If yes, attach an affidavit that lists your conwvictions with an expianation for each

Have you ever been Manager of Record of a

license to sell alcoholic beverages?

If yes, please list the licenses
for which you are the current

or proposed manager:

If yes, percentage of interest

[] Management Agreement

If yes, please indicate type of Interest (check all that apply):
[ ] Officer
] Stockholder
[] LLC Member
{7 Partner
] Contractual

[7] Sole Proprietor
] LLC Manager

[] Director

[T} Landlord

[ Revenue Sharing
] Other

Please indicate how many hours per week you intend to be on the licensed premises 145

Employment Information of Proposed Manager

Please provide your employment history for the past 10 years

Date(s) Position Employer Address Phone
03/2016-08/2018 GM Massachusettes Burger Ent, 211 N. Main St. Natick, MA 01760 508.650.5100
02/2009-02/2016 GM Papa Gino's 600 Providence Hwy Dedham, MA 02026 | 781.329.1946

Prior Disciplinary Action of Proposed Manager

Have you ever been involved directly or indirectly in an alcoholic beverages license that was subject to disciplinary action? If
yes, please complete the following:

Date of Action Name of License

Reasoh for suspension, revocation ot cancellation




APPLICATION FOR A NEW RETAIL ALCOHOLIC BEVERAGES LICENSE

9. FINANCIAL INFORMATION

Please provide information about associated costs of
this license.

Associated Costs

A. Purchase Price for Building/Land N/A

B. Purchase Price for any Business Assets [$333,333.00
C. Costs of Renovations/Construction N/A

D, Purchase Price of inventory $10,000

E. Initial Start-Up Costs N/A

F. Other (Please specify) N/A

G. Total Cost (Add lines A-F) $343,333.00

Please note, the total amount of Cash vvestment (top right table}
nlus the total amount of Elrancing (bottom right table) must be
eguat to or greater than the Totat Cost (line G above).

Please provide information about the sources of cash and/or
financing for this transaction

Source of Cash Investment

Name of Contributor Amount of Contribution

$343,333.00-

Smashburger Acquistion - Bogy

Total $343,333.00

Source of Financing
Does the lender If yes, please
Nameoftender | Amount | D IEREEEE e ambercs
beverages licenses? lender
N/A
Total: N/A

10. PLEDGE INFORMATION

Are you seeking approval for a pledge? (™. Yes @ No

Please indicate what you are seeking to pledge (checkall that apply)

[] License  [] Stock/Beneficial Interest { | Inventory

To whom is the pledge is being made:

Does the tender have a beneficial interest in this

license? " Yes

CYes

(-‘_5 No

Does the lease require a pledge of this license? i No




ADDITIONAL SPACE

The following space is for any additional information you wish to supply or to clarify an answer you supplied in the application,

If referrencing the application, please be sure to include the number of the question to which you are referring.

N/A




APPLICANT'S STATEMENT

I,|Th0mas C. Ryan I the: [isole proprietor; [ partner; [lcorporate principal; LLC/LLP member
Authorized Signatory

Of}Smashburger Acqguisition - Boston LLC | , hereby submit this application for |0n Premise Liquor License |
Name of the Entity/Corporation Transaction(s} you are applying for

(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.

| 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 statement and representations therein are true to the best of my knowledge and belief.
| further submit the following to be true and accurate:

{1) } understand 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 does not violate any requirement of the
ABCC or other state taw or local ordinances;

{(3) l 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) | understand that upon approvat of the Application, | must notify the Licensing Authorities of any change in the
Application information 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) | understand 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) | understand that all statements and representations made become conditions of the license;

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

(8) | understand 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) tunderstand 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.

Signature:| “———emE? 4 P Date: | Z-R-Ao\@,

Title: CEO




APPLICATION FOR A NEW RETAIL ALCOHOLIC BEVERAGE LICENSE

BENEEICIAL INTEREST - Organization

Piease complete a Beneficial Interest - Organization sheet for all organization{s) who have a direct or indirect beneficial interest,
with or without ownership, in this license.

Example: ‘
ABC Inc. is applying for a liquor license. ABC Inc. is 100% owned by XYZ Inc., which is 100% owned by 123 Inc. XYZ Inc. is

considered to have a direct beneficial interest in the proposed licensee (ABC Inc.) and 123 Inc. is considered to have indirect
beneficial interest in the proposed licensee (ABC Inc.). Both XYZ inc. and 123 Inc. should complete a Beneficial Interest -
Organization Form. ,

Entity Name: |lcon Burger Acquisition LLC FEIN: 20-5545765
Primary Phone: 303.633.1544 Fax Number:  |N/A
Alternative Phone: (303.633.1500 Email: licensing@smashburger.com
Business Address

Street Number: {3900 Street Name: |E. Mexico Ave,, Suite 1100

City/Town:  |Denver State: co

Zip Code: 180210 Country: USA

Mailing Address Check here if your Mailing Address is the same as your Business Address
Street Number: Street Name:

City/Town: State:

Zip Code: Country:

Publicly Traded
Is this organization publicly traded? (™ Yes (- No

Ownership / Interest

Using the definition above, does this If this organization holds a direct beneficial
organization hold a direct or indirect interestin (¢ Direct (" Indirect interest in the proposed licensee, please list 1,44
the proposed licensee? the % of interest it holds.

if you hold an indirect beneficial interest in this license, please complete the Qwrershin / Interest Table on the next page.




Ownership / Interest

If this organization holds an indirect interest in the proposed licensee, please list the organization(s) it holds a direct interest in
which, in turn, hold a direct or indirect interest in the proposed licensee. These generally include parent companies, holding
companies, trusts, etc. A Beneficial Interest - Organization Form will need to be completed for each entity listed below,

Name of Beneficial Interest - Organization FEIN

Smashburger Finance LLC 46-2364487

Other Beneficial Interest

List any indirect or indirect beneficial or financial interest this entity has in any other Massachusetts Alcoholic Beverages
License(s).

Name of License Type of License License Number Premises Address
A , — — —

Prior Disciplinary Action

Has this entity ever been involved directly or indirectly in an alcoholic beverages license that was subject to disciplinary action?
If yes, please complete the following:

Date of Action Name of License State |[City Reason for suspension, revocation or canceliation




#1707
Comunonwealth of Massachusetts
Alcoholic Beverages Control Commission
239 Causeway Streel, First Floor
Boston, MA (02114

CORI REQUEST FORM

DEBORAH B. GOLBDBERG
TREASURER AND RECEIVER GENERAL

JEAN M. LORIZIO, ESQ.
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, T 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: | Smashburger Acquisition - Boston LLC CITY/TOWRN: {Natick
(F EXISTING LICENSTE}
APPLICANT INFORMATION
LAST NAME: [Ryan FIRST NAME: | Thomas MIDDLE NAME: [Clavin
MAIDEN NAME OR ALIAS (IF APPLICABLE): |N/A PLACE OF BIRTH:  |Grand Rapids, M
DATE OF BIRTH: |01/15/1957 SSN: :- 1D THEFT INDEX PIN (IF APPLICABLE}): iN/A
MOTHER'S MAIDEN NAME: |Lois Birnbaum DRIVER'S LICENSE _ STATE LIC. 1ssUED: |Colorado
GENDER: | MALE HEIGHT: [ 1 WEIGHT: (215 £YE COLOR: Blue
CURRENT ADDRESS:  |680 N. Clarkson St.
CITY/TOWN: Denver STATE: {CO ZIP:  |802i8
FORMER ADDRESS: 29 Martin Lane
CITY/TOWN: £nglewood STATE: {CO ZIp: 80013
PRINT AND SIGN
PRINTED NAME: Thomas C. Ryan APPLICANT/EMPLOVEE SIGNATURE: \7& < N —
NOTARY INFORMATION
On this &= G- A & before me, the undersigned notary public, personally appeared [Thomas C. Ryan
. 1 . . - " . MS d H £ H  ~ I 25
{name of document signer}, proved to me through satisfactory evidence of identification, which werg |drivers license | i« PESTIO
to be the person whose name is signed on the preceding or attached document, and acknowledged to me that (he) (she) signed it voluntarily for
its stated purpose.
1 \
NOTARY

Ry ENSJ p -' . ,‘

STATE OF COLORADC i
i NOTARY IO 200 319
Lty oS NBERE I o |

DIVISION USE ONLY

REQUESTED BY: |
Sl E OF CORFAUTHORICED EMPLOYEE

The DCJ Identify Theft lndex PI Number Is to be completed by those applicants that have been Issued an Mdentity Theft
PI Mumber by the DO, Lerllfied agencies ere required to provide alt applicants the gpporienity to Include this
informatfon to ensure the accuracy of the CORI requast procass. ALL CORI requast formy that [ncnda this field are
reguired to ba submitted Lo tha DO via mafl or by fax to (617} 660-4614.




ALCOHOLIC BEVERAGES CONTROL COMMISSION

BENEFICIAL INTEREST CONTACT - Individual (Formerly known as a Personal information Formy)

Please complete a Beneficial Interest - Individual sheet for all individual(s) who have a direct or indirect beneficial interest, with
or without ownership, in this license. This includes people with a financial interest and people without financial interest {i.e.

Authorization Form.

An individual with direct beneficial interest is defined as someone who has interest directly in the proposed licensee. For
example, if ABC Inc is the proposed licensee, all individuals with interest in ABC Inc are considered to have direct beneficial
interest in ABC Inc (the proposed licensee).

An individual with indirect beneficial interest is defined as someone who has ownership in a parent level company of the
proposed licensee. For example, if ABC Inc is the proposed licensee and is 100% owned by XYZ Inc, all individuals with interest
in XYZ Inc are considered to have an indirect beneficial interest in ABC Inc {the proposed licensee},

Salutation |Mr. First Name [Thomas Middle Name [Clavin Last Name |Ryan Suffix

Title: Other Social Security Number Date of Birth }01/15/1957

Primary Phone: 303.633.1500 Email: tryan@smashburger.com

Mobile Phone: 303,589.6154 Fax Number N/A

Alternative Phone: {303.633.1544

Business Address

Street Number: 13900 Street Name: |E. Mexico Ave., Suite 1100

City/Town: Denver Stater co

Zip Code: 180210 Country: USA

Mailing Address Check here if your Mailing Address is the same as your Business Address
Street Number: : Street Name:

City/Town: ' State:

Zip Code; Country:

Types of Interest {select all that appl

[ Contractual [ Director ] Landlord {] LtLC Manager
LLC Member [} Management Agreement Officer
[T] Partner [} Revenue Sharing ] Sole Proprietor 7] Stockholder [7] Other

Citizenship / Residency Information

Are you a U.3. Citizen? @ Yes (" No Are you a Massachusetts Resident?  (“Yes @ No
Criminal History
Have you ever been convicted of a state, federal, or military crime? (:Yes (#:No it yes, please provide an affidavit

explaining the charges.




ALCOHOLIC BEVERAGES CONTROL COMMISSION

BENEFICIAL INTEREST CONTACT - Individual (continued)

Ownership / Interest

Using the definition above, do you hold adirect (™ Direct
ot indirect interest in the proposed licensee?

(= Indirect in the proposed licensee, please list |4

If you hold a direct beneficial interest

the % of interest you hold.

if you hold an indirect beneficial interestin this license, please complete the Ownership / Interest Table below.

Ownershi

Interest

if you hold an indirect interest in the proposed licensee, please list the organization(s) you hold a direct interest in which, in
turn, hold a direct or indirect interest in the proposed licensee. These generally include parent companies, holding companies,
trusts, etc. A Beneficial interest - Organization Form will need to be completed for each entity listed below.

Name of Beneficial Interest - Organization FEIN

Smashburger Acquisition - Boston LLC 32-0567699

Cther Beneficial Interest

List any indirect or indirect beneficial or financial interest you have in any other Massachusetts Alcoholic Beverages License(s).

Name of License

Type of License License Nurnbet Premises Address

Familial Beneficial Interest

Does any member of your immediate family have ownership interest in any other Massachusetts Aicoholic Beverages Licenses?
tmmediate family includes parents, siblings, spouse and spouse's parents. Please list below.

Relationship to You

ABCC License Number

Type of Interest (choose primary function) |Percentage of Interest

Prior Disciplinary Action

Have you ever been involved directly or indirectly in an alcoholic beverages license that was subject to disciplinary action? if
yes, please complete the following:

Date of Action

Name of License

State |[City

Reason for suspension, revocation or cancellation




ALCOHOLIC BEVERAGES CONTROL COMMISSION

BENEFICIAL INTEREST CONTACT - Individual (Formeriy known as a Personal information Form)

Please complete a Beneficial Interest - Individual sheet for all individual(s) who have a direct or indirect beneficial interest, with
or without ownership, in this license. This includes people with a financial interest and people without financial interest (i.e.
board of directors for not-for-profit clubs). All individuals with direct or indirect financial interest must also submit a COR!
Authorization Form,

An individual with direct beneficial interest is defined as someone who has interest directly in the proposed licensee. For
example, if ABC inc is the proposed licensee, all individuals with interest in ABC Inc are considered to have direct beneficial
interest in ABC Inc (the proposed licensee).

An individua! with indirect beneficial interest is defined as someone who has ownership in a parent level company of the
proposed licensee, For example, if ABC Inc¢ is the proposed licensee and is 100% owned by XYZ Inc, all individuals with interest
in XYZ inc are considered to have an indirect beneficial interest in ABC Inc (the proposed licensee).

Salutation First Name [Patrick Middle Name Last Name |Dottin Suffix {Mr.
Title: Employee Social Security Number Date of Birth |01/01/1991
Primary Phone; 617-283-0849 Email: pdottin18@gmail.com

Mobile Phone: Fax Number

Aliernative Phone:

Business Address

Street Number: |1298 Street Name: {Worcester Street

City/Town:  |[Town of Natick State: MA

ZipCode: (01760 Country: Middlesex

Mailing Address [} Check here if your Mailing Address is the same as your Business Address

Street Number: 13900 Street Name: |E. Mexico Avenue #1100

City/Town:  |Denver State: Co

Zip Code;  |B0202 Country: USA

Types of Interest (select all that apply)

[T] Contractual [] Director [} Landlord [] LLC Manager

] LLC Member [] Management Agreement [] Officer

[] Partner [ ] Revenue Sharing ] Sole Proprietor [7] Stockholder Other

Citizenship / Residency Information

Are you a U.5, Citlzen? @ Yes (" No Are you a Massachusetts Resident?  (—Yes (& No

Criminal History

Have you ever been convicted of a state, federal, or military crime? if yas, please provide an affidavit

explaining the charges.

(" Yes (& No




ALCOHOLIC BEVERAGES CONTROL COMMISSION

BENEFICIAL INTEREST CONTACT - Individual (continued)

Ownership / Interest )
If you hold a direct beneficial interest

Using the definition above, do you hold a direct (™ Direct & Indirect

in the proposed licensee, please list 7
or indirect interest in the proposed licensee? ' 2

the % of interest you hold.

i you hold an indirect beneficial interest in this license, please complete the Ownershin /interest Table below.

Ownership / Interest

If you hold an indirect interest in the proposed licensee, please list the organization{s) you hold a direct interest in which, in
turn, hold a direct or indirect interest in the proposed licensee. These generally include parent companies, holding companies,
trusts, etc. A Beneficial Interest - Organization Form will need to be completed for each entity listed below.

Name of Beneficial Interest - Organization FEiIN

Other Beneficial Interest

List any indirect or indirect beneficial or financial interest you have in any other Massachusetts Alcoholic Beverages License(s).

Mame of License Type of License License Mumber Premises Address
N/A

Familial Beneficial Interest

Does any member of your immediate family have ownership interest in any other Massachusetts Alcoholic Beverages Licenses?
Immediate family includes parents, siblings, spouse and spouse's parents. Please list below.

-Relationship to You ABCC License Number Type of Interest {choose primary function) |Percentage of Interest

Prior Disciplinary Action

Have you ever been involved directly or indirectly in an alcoholic beverages license that was subject to disciplinary action? If
yes, please complete the following:

Date of Action Name of License State |City Reason for suspension, revocation or cancellation




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

DEBORAH B. GOLBDBERG CORI REOUEST 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, 1 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: | Smashburger Boston - Acquisition LLC CITY/TOWN;: |MNatick
(i EXISTING LICEMSEE)

APPLICANT INFORMATION .

LAST NAME: |Dottin FIRST NAME:  |Patrick MIDDLE NAME:

MAIDEN NAME OR ALIAS {iF APPLICABLE); PLACE OF BIRTH:  {Boston

DATE OF BIRTH: {01/01/1991 SSN: -. iD THEFT INDEX PIN {If APPLICABLE}:
MOTHER'S MAIDEN NAME: [Alicia Myers DRIVER'S LICENSE #-_'- STATE LIC. ISSUED: [Massachusetts

GENDER: |MALE HEIGHT: [ g WEIGHT: 220 EYE COLOR: Brown

CURRENT ADDRESS:  |83-85 Kenwood St

CITY/TOWN: Woonsocket STATE: {RI ZIp; 02895

FORMER ADDRESS: 45 Bernard St

CITY/TOWN: Dorchaster STATE: |MA 2iIP;  |02124
PRINT AND SIGN )
1N
PRINTED NAME: Patrick Dottin APPLICANT/EMPLOYEE SIGNATURE: (M o
NOTARY INFORMATION

On this \g Sf\')]l 'ﬁ"ﬂbﬁf ZO]% before me, the undersigned notary public, personally appeared PGU[ (Y (£ p Q"\'+i 'n

{name of document signer), proved to me through satisfactery evidence of identification, which were 6/ 0\(}’ £ N ) C Do ’\" rf l f\

to be the person whose name is signed on the preceding or attached document, and acknowledged to me that {he} {she) signed it voluntarily for

its stated purpose. .
Podvim (D

L4

NO'I%QY - :

|
. R
) Hesmi]a Gira .

. Notary Public, New Jersey
My Gommission Expies Oct, 6th, 2022

DIVISION USEQNLY

REQUESTED BY:

arl-AUTHO, LOVEE

The DCIY Identiy Theft indsx PIN Number is to he completed by those appllzants that have baen issugd an |dentity Theft
PIN Number by the DCH, Certified agencies are required to provide all applicants the oppartunity to Includa this
Finformatlen 1o ensure the sccurscy of the CORY request process. AL CORI request farms that Include this field nre:
{required to b subimitted ta the DI vla mall o by fex o {617) 66046324




COPY OF RECORD_OF BIRTH

REGISTERED NUI
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V7107
CORPORATE VOTE FORM
pate___ 8- 419

At a meeting of the Board of Directors of (name of Corporation),
Smashburger Acquisition - Boston LLC , held at
(address of meeting) 3900 E. MeXiGO AVE., Den\lef, CO 80210 ,on
(date of meeting) 8118 , it was duly voted that the Corporation apply to the Licensing

(insert action/matter/license being applied for):

Transfer of a Liquor License - On Premise
The Directors:

«YOTED: To authorize (name of person)_ homas C. Ryan
to sign the application submitted in the name of (name of Corporation)
Smashburger Acquisition - Boston LLC , and to execute in the Corporation’s behalf, any
necessary papers and do ail things required to have the application granted.”

“VOTED: To appoint {name of person) FPCLJV’F e Du’l/ 4’1 "\
of (name of business/Corporation) Smashburger Acquisition - Boston LLG as its

manager or principal representative, and hereby grant him/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.”

“YOTED: That a copy of this vote duly certified by the Clerk of the Corporation and delivered fo the manager

appointed, or principal representative, shali constitute the written authority required by G. L. ¢. 138, § 26.”

It is hereby certified that all the Directoyrs of (name of Corporation),
Smashburger Acquisition - Boston LLC , a Corporation

duly organized under the laws of the Commonwealth of Massachusetts, are citizens of the United States and a majority are

residents of the Commonwealth of Massachusetts,
This Corporation has (insert “not,” if applicable) not been dissolved.

A frue copy attest,

Rgrc N (‘/fwﬂ—‘-"'__“

Corporation Glerli?s-signature
CEty's |




Y
/’}CORD@ CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

08/30/2018

THIS GERTIFICATE 13 1SSUED AS A MATTER OF INFCRMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
if SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certaln policles may require an endorsement. A statement on

this cemificate doas not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTAGT
NAME:
MARSH UiSA Inc. FHONE EAR
EGO.W%st mﬁ% 2Sol:rzeet. Suite 760 { r.?mn. [AJC, Ho:
ouisville, X .
Altn; Louisville.corireguest@marsh.com ADDRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
GN107481518-STND-GAWUP-18- INSURER A : ACE American Insurance Campany 22667
INSUREDSmashhurger Acquisifion Boston LLG INSURER B : AGE Property And Casually Ins Co 20699
3900 E. Mexico Avenue INSURER C : Sompo America Insurance Company
Suite 1100 .
Denver, CO 80210 INSURERD ;
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: SEA-G03572696-01 REVISION NUMBER: 1

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW FAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED 8Y PAID CLAIMS.

IE‘?RB ADDLISUBR POLICY EFF | POLICY EXP

TYPE OF INSURANGE WvD POLICY NUMBER (MM/DDYYYY) | (MMDD/YYYY} LIMITS
A | X | COMMERCIAL GENERAL LIABILITY X XSLG71200283 0610/2018 | 0671072019 EACH OCCURRENCE $ 1,000,000
JAMAGE 10 RENTED
| CLAIMS-MADE QCCUR PREM|SES{EF§ occurrence} | § 500,000
] MED EXP {Any one person) 3 EXCLUDED
PERSONAL & ADV INJURY | 1,000,000
| GEN'L AGGREGATE LIMIT APPLES PER: GENERAL AGGREGATE $ 2,000,000
roucy | | 58S o PRODUCTS - COMPIOP AGG | § 2,000,000
QTHER: §
0 D SINGLE L
A~ AUTOMOBILE LIABILITY CALH25159536 0710018 | 06ito0te | GOMARERPINGHE LT |8 1,600,000
X | ANy autO BODILY INJURY (Per person} | $
|| OWNED SCHEDULED -
OWED ALY ] sqmen BODILY INJURY (Per zccident)| §
HIRED NON-QWNED PROPERTY DAWMAGE s
| ™ AUTOS ONLY AUTOS ONLY | (Per accident) _
%
B L UMBRELLALIAB X OCCUR G71139906091 06740/2018 {}5”01'2019 EAGCH OCGCGURRENCE ] 5.{}00,000
EXCESS LIAB CLAIMS-MADE Subject fo a self-insured retenticn AGGREGATE $ 5,000,000
SED ‘ | RETENTION § for various perits covered. g
% |[WORKERS COMPENSATION WLRCE5224720 067072016 061072018 % i EER i QTH-
AND EMPLOYERS' LIABILITY STATUTE ER
YIiN AQS except ND,OH WA WY} 1,000,000
3’#f&'}%’ﬁkﬂgg&’}@ﬂ%@g&cmwE NIA { A E£.L. EACH ACCIDENT $ 200,
{Mandatory In NH) EL. DISEASE - EA EMPLOYEE]| § 1,090,000
If yes, describe under 1.000.000
DESCRIPTION OF OPERATIONS below £.L. DISEASE - POLICY LIMIT | $ A0
C | Propery HPRS1£07HO 061012018 | 0602019 | Blanket Limik 50,000,000
Deduclible SEE ATTACHED

DESCRIPTION OF OPERATIONS / LOCATIONS | VERIGLES {ACORD 101, Additlonal Remarks Schedule, may he attached if mora space Is required}
RE; Smashburger Store #1707 located at 1298 Worcesier Street, Natick, MA, 01760

The properly policies evideaced contain various sublimits and are subject to nsureds deductibles and specific to various perls covered. If you would like addilional informalion regarding these sublimils or
deductibles, please contact lhe insured, Other deductibles may apply por policy terms and congitions, The Town of Nalick is included as Additional insured on the general and liguor fabiity policies If required by

writlen contract or agresment subject to lhe policy terms and condiiions.

CERTIFICATE HOLDER CANCELLATION
Town of Nalick SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
13 !?. Ceniral Street THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Nalick, MA 01760 ACCORDANGE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.

l Nathan Mulhauser P elie= s NS A = SO,

© 1988-2016 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID: CN1 07481518
Loc #: Denver

®
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY NAMED INSURED
MARSH USA Inc. Smashburger Acquisition Beston LLC
3900 E. Mexico Avenue
POLICY NUMBER Suite 1100
Denver, CO 80210
CARRIER NAIC CODE
EFFECTIVE DATE:
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM iS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance

The property policias evidenced contain various sublimits and are subject to [nsureds deductibles and spacific to various parits covered. i you would like sddilional informalian regarding {hese sublimits or deductibles,
please contact Ihe insured. Olher deduclibles may apply per policy terms and condilions,

Liguor {iability

Policy Number: KDOG71208325
AGE American Insurance Company
Effective Date: 06/10/2048
Expiration Date: 06/10/2019

Limits:
Each Common Cause: $1,000,000
Agoregate: $2,000,000

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



The Commonwealth of Massachusetfs
Department of Industrigl Accidents
1 Congress Street, Suite 100
Boston, MA 02114-2617

www.mass.gov/dia

Workers® Compensation Insurance Affidavit: General Businesses,
‘fO BE FILED WITH THE PERMITTING AUTHORITY.

Applicant Information Please Print Legibly

Business/Organization Name: Smashburger Acquisition - Boston LLC d/b/a Smashburger #1707

Address: 1298 Worcester St.

City/State/Zip: Town of Natick, MA 01760 Phone #: 310.633.1544
Are you an employer? Check the appropriate box: Business Type (required):
l.m I am a employer with 1 employees (full and/ 5. [ Retail
or part-time).* 6. [B Restaurant/Bar/Eating Establishment
Z. a Tam a sole p ropl:letor orp ar.tnershlp and. have no 7. [[] Office and/or Sales (incl. real estate, auto, etc.)
employees working for me in any capacity.
[No workers® comp. insurance required] 8. [ Non-profit
3.0 We are a corporation and its officers have exercised 9, D Entertainment
their right of exemption per ¢. 152, §1(4), and we have 10.[] Manufacturing
no employees. {No workers’ comp. insurance required]** 1 EI Health C
4.[] We are a non-profit organization, staffed by volunteers, ' ea are
with no employees. [No workers’ comp. insurance req.] 12.[] Other

*Any apphicant that checks box #1 must also fill out the section below showing their workers’ compensation policy information.
*#+1f the corporate officers have exempted themselves, but the corporation has other employees, a workers’ compensation policy is required and such an
organization should check box #1.

I am an employer that is providing workers’ compensation insurance for my employees. Below Is the policy information,
Insurance Company Name: ACE USA Property & Casualty

Insurer’s Address: 1 Beaver Valley Road

City/State/Zip: Wilmington, DE 18803

Policy # or Self-ins. Lic. # WLR C6 5224720 Expiration Date: 8/10/2019
Attach a copy of the workers’ compensation policy declaration page (showing the policy number and expiration date).

Failure to secure coverage as required under Section 25A of MGL c¢. 152 can lead to the imposition of criminal penalties of a
fine up to $1,500.00 and/or one-year imprisonment, as well as civil penalties in the form of a STOP WORK ORDER and a fine
of up to $250.00 a day against the violator. Be advised that a copy of this statement may be forwarded to the Office of
Investigations of the DIA for insurance coverage verification.

I do hereby certify, under the pains and penalties of perjury that the information provided above is true and correct.

Signature: e S Date: 8" Gl' ﬂf)\?y

Phone #: 303-633-1544

Official use only. Do not write in this area, fo be completed by.ci{y or town official

City or Town: Permit/License #

Issuing Authority (circle one):
1. Board of Health 2. Building Department 3. City/Town Clerk 4. Licensing Board 5. Selectmen’s Office
6. Other

Contact Person: Phone #:

www.mass.gov/dia
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1298 Worcester St
catick MA, 01760-1501 USA
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o pvtificate of Completion

HEALEF
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This Certificate of Completion of
eTIPS On Premise 3.0
For coursework completed on June 23,2018
provided by Health Communications, inc.
is hereby granted to:

Justin Griffith Silverman

Certification to be sent to:

Smash Burger
1298 Worcester St
Natick MA, 01760-1501 USA
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This Certificate of Completion of
eTIPS On Premise 3.0
For coursework completed on June 21, 2018
provided by Health Communications, Inc.
is hereby aranted to:
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Xavier Williams

Certitication to be sent to;
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Smash Burger
1298 Worcester St
Natick MA, 01760-1501 USA
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Commonwealth of Massachusetts Letter [D: £0049753216
Department of Revenue Notice Date: Tune 26, 2018
Christopher C. Harding, Commissioner Account ID: MLS-18896688-003

mass.gav/dor

SALES TAX ON MEALS AND BEVERAGES REGISTRATION CERTIFICATE

LICENSING DEPARTMENT
SMASHBURGER ACQUISITION - BOSTON
SMASHBURGER

3900 € MEXICAN AVE STE 1100

DENVER CO 80210

Attached below is your Sales Tax on Meals and Beverages Registration Certificate (Form MT-1). Cut
along the dotted line and display at your place of business. You must report any change of name or
address to us so that a correct MT-1 can be issued.

At any time, you can log into your MassTaxConnect account at mass.gov/masstaxconnect to view and
re-print a copy of this certificate.

DETACH HERE

MASSACHUSETTS DEPARTMENT OF REVENUE Form MT-1
Sales Tax on Meals and Beverages Registration Certificate

This registration must be posted and visible at all times.

SMASHBURGER ACQUISITION -BOSTON LLC Account ID: MLS-18896688-003

1298 WORCESTER ST _ Certificate Number; 7440384
NATICK MA 01760-1501 '

This certifies that the taxpayer named above is registered under Chapters 62C and 64H of the
Massachusetts General Laws to sell meals and beverages at the address shown above. Thisregistration
is non-transferable and may be suspended or revoked for failure to comply with state laws and
regulations.

Effective Date: July 31, 2018




Commonywealth of Massachusetts Letter 1D; L1123495040 @'-3%
Department of Revenue Notice Date: june 26, 2018 -
Christopher C. Harding, Commissioner Account 1D: SLS-18896688-004

mass.gov/dor

SALES AND USE TAX REGISTRATION CERTIFICATE

LICENSING DEPARTMENT
SMASHRURGER ACQUISITION - BOSTON
SMASHBURGER

3900 E MEXICAN AVE STE 1160

DENVER CO 80210

Attached below is your Sales and Use Tax Registration Certificate (Form ST-1). Cut along the dotted line
and display at your place of business. You must report any change of name or address to us so that a
revised ST-1 can be issued.

At any time, you can log into your MassTaxConnect account at mass.gov/masstaxconnect to view and
re-print a copy of this certificate.

DETACH HERE

MASSACHUSETTS DEPARTMENT OF REVENUE Form ST-1
Sales and Use Tax Registration Certificate

This registration must be posted and visible at all

tinmies.
SMASHBURGER ACQUISITION - BOSTON LLC Account TD: SLS-18896688-004
1298 WORCESTER ST Certificate Number: 1081182208

NATICK MA 01760-1501

This certifies that the taxpayer named above is registered under Chapters 62C, 64H and 641 of the
Massachusetts General Laws to sell tangible personal property at retail or for resale at the address shown
above. This registration is non-transferable and may be suspended or revoked for failure to comply with
state laws and regulations.

Effective Date: July 31, 2018




TRIPLE DOUBLE : : CHICKEN  YURHEY pLAcK
. ) Gitied o1 furg
Classic Smash'” Beef °

build with triple the

TWO 1LY

HRIELS SEASONED ADD A PATTY (+$ REG / +5 BIG)

cheese & double the cronicows, 4 BURGERS

beet in every bite. HFIY {REESE

TRY [T WITH BACOH!

BLACK

CHICKEN TURKEY OEAN

tstid e sy

CLASSIC SMASH™
Served with letiuce, tomato, onion & pickles.

Beel, Turkey & Black Bean burgers include American chieese,
Smash Sauce & Ketchup on an cgg bun.

Chicken includes mayvo on a multi-grain bun.

NEW ENGLANDER
Cranberry Stillon, cranberry sauce & grilied oniens on an
egg fxun,

" BACON AVOCADO CLUB

With lettuce, tomato, ranch dressing & mayo on o multi-grain bun.

' BBQ, BACON & CHEDDAR

With haystack onions on an egg bun,

BUFFALO & BLUE CHEESE
With Frank's' RedHot Buftalo Sauce, lettuce, tomate & mayo on
an egg bun.

SPICY JALAPENC BAJA
With guacamele, pepper jack, lettuce, tomato, onion & chipotle
mayo on a spicy chipetie bun.

SPINACH, CUCUMBER & GOAT CHEESE

With lomato, onion & Lalsamic vinaigrette on a multi-grain bun,

TRUFFLE MUSHROOM SWISS

With sautéed crimini mushrooms & truffle mayo on an egg bun.

FRENCH FRIES
SMASHFRIES®

Tossed in rosemary, garlic & olive oil.
SWEET POTATO FRIES
TOTS
SMASHTOTS™

Tossed in rosemary, garlic & olive oil.
HAYSTACK ONIONS

With a side of ranch dressing.
CRISPY BRUSSELS SPROUTS

With a side of ranch dressing.
FRIED PICKLES

With a side of ranch dressing.

SIDE SALAD WITH DRESSING

Served with Frios or Unsweetened Applesauce
& choice of Kid's Founlain Drink, Qrganic Mitk or Jutce.

Subsstilule Tols (+5).
KIDS SMASH"
CHICKEN STRIPS
Gritled or Crispy
GRILLED CHEESE

Vet
et

(1) CHOOSE AN ARTISAN BUN
Classic egg Glulen free” (+3)
Muiti-grain

Spicy chipetie

(2 ADD CHEESE +$
Aged Swiss Melted aged cheddar
American Pepper jack
Blire Sliced aged cheddar
Goat Cranberry Stilten

(® ADD ONE OR MORE TOPPING(S)
Cucumbers Lettuce Spinach
Fresi jalapencs Pickles Tomalo
Grilled onions Yeliow onions

(® ADD ONE OR MORE SAUCE(S)
Ketchup Smash Sauce
Yellow musiard Spicy chipotle
BBQ

(5 EXTRA YUM(S) +$
Fresh siiced avocado
Applewood smoked bacon
Sautéed crimini mushrooms

Guacamole
Ftied egy
Haystack onions

Add Grilled or Crispy Chicken, a Beof Patiy, a Turhey Patty,

ar a Black Bean Patly’ (+8)

BBGQ RANCH
Fresh greens, sharp cheddar, applewoad smoked bacon,
tomatoes & haystack onions with ranch dressing & BBG sauce,

CLASSIC COBB

Fresh greens, blue cheese, sharp cheddar, frled egg,
appiewood smoked bacon, tomatoes & onions with
ranch dressing.

SPINACH, CUCUMBER & GOAT CHEESE

Tomatoes & onions with balsamic vinaigrette,

FOUNTAIN DRINKS
1ICED TEA
ICE COLD BEER VARIETIES

CLASSIC

CHOCOLATE
VANILLA
STRAWBERRY

SPECIALTY

il COFFEE
- SHAKE

CHOCOLATE OREO’

PEANUT BUTTER
Made witls REESE'S ' Peanut Butter Sauce

SALTED CARAMEL




INDENTURE OF LEASE

THIS INDENTURE OF LEASE made the 2% day of lardn__, 2013, by and
between HC ATLANTIC DEVELOPMENT LIMITED PARTNERSHIP, a Massachusetts
limited partnership with a mailing address ¢/o Harold Cohen Associates, Inc., 393 Totten Pond
Road, Suite 203, Waltham, Massachusetts 02451-2013 (hereinafter referred to as “Landlord”), of
the one part; and SAVIN BURGER, LLC, a Connecticut limited liability company, having a
mailing address of 77 Sterling Road, East Hartford, CT 06108 (hereinafter referred to as
“Tenant”) of the other part.

WITNESSETH:

ARTICLE I,
PREMISES

Section 1. The Landlord hereby leases to the Tenant, and the Tenant hereby leases from the
Landlord, upon and subject to the terms and provisions of this lease, the portion of the building
(which portion is sometimes hereinafter referred to as the "demised premises") shown as Space 18
on Exhibit “A” hereto annexed and made a part hereof, having frontage of approximately 27.3 feet
with a depth which varies, containing a total square footage of 2,345 square feet. Said building is
located, as shown on said Exhibit, on a tract of land in Natick, Middlesex County, Massachusetts,
bounded on the north by Worcester Street Route 9, on the west by Dean Road and on the east by
Strathmore Road, now known as Sherwood Plaza.

Excepting and reserving to Landlord the roof and exterior walls of the building or
buildings of which the demised premises are a part except that no material change in the
condition of said walls or roof shall be made by the Landlord without the Tenant's consent
(which shall not be unreasonably withheld or delayed) unless necessary in the repair or
maintenance thereof, as hereinafter provided; and further reserving to the Landlord the right to

. replace and maintain and repair such utility lines, pipes, and the like in, over and upon the
demised premises as have been installed in the building.

ARTICLE IL
TERM OF LEASE

Section 1.TO HAVE AND TO HOLD the demised premises unto Tenant for the term of one
hundred twenty (120) calendar months (plus the partial month, if any) immediately following the
commencement of the term hereof,

Section 2. The term hereof shall commence on the earlier to occur of: (i) the one hundred
twentieth { 120‘“) day following the last to occur of (a) Tenant’s receipt of a lease executed by
Landlord, (b) Tenant’s receipt of Landlord’s approval of Tenant’s plans and specifications for
Tenant’s Initial Work (hereafier defined), (c) Landlord’s delivery of possession of the demised
premises (d) the Permit Receipt Date (hereafter defined) , or (ii) the date that Tenant shall first open
for business.




The parties hereto agree to execute a supplemental instrument establishing the
commencement date and expiration date of the term of this lease as soon as the same has been
determined.

Section 3. The Tenant, subsequent to delivery of possession and prior to the commencement
of the term hereof, shall be permitted to install fixtures and other equipment and to do other work,
provided, however, that such activities of the Tenant 'shall not interfere with the normal conduct of
business in the balance of the Shopping Center.

ARTICLE II1.
RENT

Section 1. The Tenant covenants and agrees to pay to the Landiord at Landlord's 5ffice in
Waltham, or at such place as Landlord shall from time to time designate in writing, minimum rent
for the demised premises, in advance, on the first day of each and every month during the term
hereof, at the following rates; (i) for and with respect to the first three months of the initial term
hereof, at the rate of $1.00 per month, and (ii) for and with respect to the next ensuing fifty-seven
calendar months of the initial term hereof, at the rate of $93,800.00 per annum (and proportionately
at such rate for any partial month at the beginning of the initial term hereof) and (iii) for and with
respect to the balance of the initial term hereof, at the rate of $105,525.00 per annum.

Until further notice from Landlord all checks shall be made payable to HC ATLANTIC
DEVELOPMENT LIMITED PARTNERSHIP, and shall be sent ¢/o Harold Cohen Associates,
Inc., 393 Totten Pond Road, Suite 203, Waltham, MA 02451-2013. For and with respect to each
installment of minimum rent that is not paid within ten (10) days of the date when due, Tenant
shall pay to Landlord, on demand, as additional rent, a late charge in an amount equal to five
percent (5%) of the amount of the overdue payment for the purpose of defraying Landlord’s
administrative expenses relative to handling such overdue payment,

Section 2, The first “lease year” is hereby defined to mean the twelve (12) full calendar
months, plus the partial month, if any, commencing on the date that the Tenant shall first open for
business in the demised Premises, and thereafter, the term "lease year” is heteby defined to mean
each twelve (12) calendar month period following the expiration of the first lease year of the term
hereof.

ARTICLE V.
REMODELLING

Section 1. Tenant acknowledges that Tenant has inspected the demised premises and agrees
to accept possession of the same on a strictly "AS IS" basis, without any representation or warranty
by Landlord with respect to the condition thereof except that Landlord agrees to perform the
following work (“Landlord’s Work”). Landlord shall cause the demised premises, at the time of
delivery of possession thereof to Tenant, to be (i) in the condition described in Exhibit F, and (ii) in
compliance with all federal, state and local codes, and (iii) free of any hazardous substance and/or
ashestos of which Landlord is aware and which have not been remediated in compliance with
applicable law
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Section 2. Promptly following delivery of possession of the demised premises to Tenant and
the Permit Receipt Date (hereinafter defined), Tenant shall perform all work (“Tenant’s Initial
Work™) necessary in ordet properly to equip the demised premises for the conduct of Tenant's
business therein in accordance with plans and specifications approved by Landlord. Tenant agrees
timely to apply for a beer and wine license and all permits necessary for the commencement of
Tenant’s Initial Work, including without limitation, all permits necessary for Tenant’s signage at the
demised premises and to diligently purste the obtaining of such permits (collectively, the
“Permits”). The date of the receipt of the Perrnits is herein referred to as the “Permit Receipt Date,”
In the event the Permit Receipt Date shall not have occurred, for any reason, prior to August 31,
2013, Landlord and Tenant shall each have, thereafter until the Permit Receipt Date shall have
occutied, the right and option to terminate this Lease by five (5) days’ notice to the other party as
the terminating party’s sole remedy.

ARTICLE V.
MAINTENANCE OF COMMON AREAS

Section 1. With regard to the parking facilities now constructed on the Shopping Center,
Landlord agrees to cause said parking facilities, including lighting thereof, to be mainiained in
reasonably good repair and in reasonably clean condition, and reasonably clear of snow at all times,

Section 2, The Landlord agrees that the Tenant shall, during the term hereof, with others,
have the nonexclusive right to use the parking facilities designated by the Landlord within the
Shopping Center (including any parking areas outside the Shopping Center provided and designated
by Landlord) for the accommodation and parking of such automobiles of the Tenant, its officers,
agents and employees, and its customers while shopping in the Shopping Center; but it is
understood and agreed that the Landlord shall have the right to designate from time to time, and to
change from time to time, the pottions of the Shopping Center that shall be used as parking areas,
approaches, exits, entrances, roadways, and the like, provided, except to the extent otherwise
required by governmental authorities, such changes shall not reduce parking in front of the demised
premises or materially reduce the number of available parking spaces in the Shopping Center, or
materially obstruct access to or the visibility of the demised premises. Landlord agrees, however,
not to place any kiosk or display elements or other obstructions in that portion of the common areas
of the Shopping Center outlined on Exhibit “A” as “Visibility Area” if such placement would
unreasonably interfere with the visibility of Tenant’s storefront or exterjor signage from Route 9.

Section 3. In addition to all of the payments herein provided to be made by Tenant to
Landlord, and as part of the total rent to be paid by Tenant to Landlord, the Tenant covenants and
agrees to pay to Landlord the amount set forth, or determined as provided in, Exhibit "D" hereto
annexed and hereby made a part hereof.

Section 4. Tenant agrees to cause Tenant's employees to park their cars only on such areas as
Landlord may from time to time designate as employee parking areas and such employee parking
areas may be outside the Shopping Center but shall be within a reasonable distance of the demised

premises.

Section 5. Tenant shall also have a license (revocable at any time by Landlord), at no
additional charge to Tenant, to use a portion of the area outside of the demised premises as shown
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on Exhibit “A” as an outdoor seating area for Tenant’s customers buf the use of such area shall
always be subject to the following conditions: (a) that such use of such outdoor area shall always
comply with all laws, rules, regulations and directives of every kind and nature of every
governmental and quasi governmental authority having jurisdiction there over, and (b) Tenant shall
maintain (including, without limitation, the removal of all trash, refuse and debris therefrom), clean
and police such area at Tenant’s sole cost and expense, and (c) no alcoholic beverages of any kind
shall be permitted to be consumed in such area, and (d) Tenant’s customers do not annoy or molest
any other patrons of the Shopping Center or congregate in a manner as to interfere with the normal
and ordinary functioning of the Shopping Center of any pottion thereof as a first class, family
oriented shopping center. In addition, the tetms and provisions of subsection B of Section 18 of
Article XIX shall apply to the use of such area by Tenant,

ARTICLE VI,
UTILITIES

Section 1, Tenant shall pay for all of its requirements for utilities, including, but not limited
to, gas, Steam, water, electricity, sewer charges, and the like, including all utilities necessary for
heating and air conditioning its premises. In the event that Landlord shall elect to supply any of
such utilities, Tenant agrees to purchase the same from Landlord, provided the rate does not exceed
the rate which Tenant would be required to pay to the utility company furnishing the same to the
Shopping Center. Further, Tenant shall pay for all utilities consumed on the demised premises from
the date of delivery of possession thereof by Landlord to Tenant to the date of the commencement
of the term of this lease,

ARTICLE VI,
USE OF PREMISES

Section 1, It is understood, and the Tenant so agrees, that the demised premises during the term
of this lease shall be used and occupied by thé Tenant only for the operation of a high quality, family
oriented dine-in hamburger and take out restaurant serving prepared burgers and other related food
items as are typically sold in Smashburger restaurants, and for no other purpose or purposes. Landlord
acknowledges that Tenant intends promptly to apply for alt perm its and licenses necessary in connection
with the sale of beer and wine for on-premisés"cdﬁs‘llmption at the demised premises, and Landlord
agrees that, provided Tenant complies with all of the terms and provisions hereof, Tenant may do so.

For such period of time as there shall be served in the demised premises alcoholic beverages
of any kind, Tenant agrees to maintain, with responsible insurance companies approved by Landlord,
and in limits approved by Landlord (initially, such approved limits being $1,000,000), so-called
"dram shop” insurance, which shall adequately insure Landlord and Landlord’s agents, principals and
co-principals, disclosed or undisclosed, and lenders against all claims, demands or actions for injury
to, or death of, one person or multiple persons, in one or more accidents, and for damage to property,
as well as for damages due to the loss of means of support, so that at all times Landlord will be fully
and completely protected against any claims which may arise by reason of the dispensing of
alcoholic beverages in the demised premises. Certificates of such insurance shall at all times be
deposited with the Landlord, showing current insurance in force; and all such policies shall provide
that the same may not be cancelled or the coverage reduced without at least ten (10) days’ prior
written notice to Landlord.
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Section 2. Neither Tenant's ability to obtain any permits or licenses in connection with the sale
of beer and wine nor Tenant's ability otherwise to sell beer and wine shall be a condition to this lease,
and this lease shall remain in full force and effect regardless whether Tenant is able to sell beer and
wine from the demised premises except that, if Tenant shall have applied for such permits or licenses
and shall have diligently pursued the obtaining of such permits or licenses (which Tenant hereby agrees
to do), and Tenant shall not have obtained such permits or licenses on or before the sixticth day
following the execution hereof by Tenant, either Landlord or Tenant may terminate this Lease by
delivery of notice of termination to the other of them given before the sixty-fifth day following the
execution hereof by Tenant (the “Outside Lease Termination Date”). If neither patty shall have given
such notice on or before the Outside Lease Termination Date (time being of the essence), the right to
terminate this Lease on account of failure to obtain such permit shall be void and of no further force or
effect. Furthermore, Tenant acknowledges and agiees that Landlord shall not be required to commence
Landlord’s work until a reasonable time after the eatlier of the receipt of such permit by Tenant or the
Outside Lease Termination Date. In no event shall Tenant sell or dispense beer and wine other than in
strict compliance with all laws, rules and regulations pertaining thereto, and in no event shall Tenant sell
or dispense alcoholic beverages other than beer and wine from the demised premises nor shall Teriant
sell or dispense beer or wine or both for other than on-premises consumption. SEE ADDITIONAL
PROVISIONS in subsection B of Section 18 of Article XIX.

Section 3. Tenant further agrees to conform te the following provisions during the entire
term of this lease:

(a) Tenant shall always conduct its operations in the demised premises
under its present trade name or the trade name required by its
franchisor and utilized for similar operations of franchisor in New
England, unless Landlord shall otherwise consent in writing, which
corisent shall not be unreasonably withheld.

(b)  No sales or promotions may be conducted within the demised
premises other than in the normal course of the Tenant's continuing
business operations therein, Without limiting the generality of the
foregoing, no auction, fire, bankruptcy, "lost our lease" or "going
out of business" sales (or the like, however denominated) may be
conducted within the demised premises without the previous
written consent of the Landlord.

(c) Tenant shall not use the sidewalks adjacent to the demised
premises or the recessed vestibules, if any, of the demised premises
for business purposes without the previous written consent of the
Landlord except as explicitly provided in Section 5 of Article V1
hereinabove,

(d)  Tenant shall keep the display windows of the demised premises
clean and shall keep the same electrically lighted during such
periods of time as windows throughout a major portion of the
Shopping Center development are kept lighted.
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(g)

(h)

(i)

)

(k)

Tenant shall receive and deliver goods and merchandise only in the
manner, at such times, and in such areas, as may be designated by
Landlord; and all trash, refuse and the like shall be kept in covered
metal cans, which metal cans shall be kept within the demised
premises at all times or in a locked metal dumpster placed by
Tenant in a location designated by Landlord, and in no event stored
outside of the same. All trash, refuse and the like shall be
separated and otherwise disposed of as required by applicable law.

Tenant shall not place on the exterior of the demised premises
(including, but without limitation, windows, doors, and entrance
lobbies) any signs other than those which shall first have been
approved by Landlord, including replacements thereof. The signs
desired by Tenant shall be indicated in Tenant's plans and
specifications to be submitted to Landlord for approval, and the
sarne shall conform to the provisions of Exhibit "C" hereto
annexed and hereby made a part hereof.

Tenant shall not perform any act or carry on any practice which
may injure the demised premises or any other part of the Shopping
Center, or cause any offensive odors or loud noise (including, but
without limitation, the use of loudspeakers), or constitute a
nuisance or menace to any other occupant or other persons in the
Shopping Ceriter, and in no event shall any loud noises or offensive
or obnoxious odors be emitted from the demised premises.

‘The demised premises will be opened for business as promptly as

possible after execution hereof and, for a period of twelve
complete calendar months thereafter, will be kept open for
business at least during the usual business days and hours of a
majority of the occupants of the Shopping Centet,

Tenant shall not use any portion of the demised premises for
storage or other services, except for its operations in the demised
premises.

Tenant agrees that it and its employees and others connected with
the Tenant's operations at the demised premises will abide by all
reasonable rules and regulations from time to time established by
the Landlord by written notice to the Tenant with respect to such
Shopping Center.

Tenant shall not use, handle, store, or dispose of any oil (other than
cooking oil), hazardous or toxic materials or hazardous or toxic
wastes (collectively, "hazardous materials") in or about the
Shopping Center. If the transportation, storage, use or disposal of
any hazardous materials anywhere on the Shopping Center in




connection with Tenant's use of the demised premises results in (1)
contamination of the soil or surface or ground water, or (2) loss or
damage to person(s) or property, then Tenant agrees to respond in
accordance with the following paragraph:

Tenant agrees (i) to notify Landlord immediately of any
contamination, claim or contamination, loss or damage, (ii) after
consultation and approval by Landlord, to clean up the
contamination in full compliance with all applicable statutes,
regulations and standards, and (iii) to indemnify, defend and hotd
Landlord harmless from and against any claims, suits, causes of
action, costs and fees, including attorneys' fees, arising from or
connected with any such contamination, claim of contamination,
loss or damage. This provision shall survive the termination of this
lease. No consent or approval of Landlord shall in any way be
construed as imposing upon Landlord any liability for the means,
methods, or manner of removal, containment or other compliance
with applicable law for and with respect to the foregoing. Tenant
shall immediately notify Landlord upon Tenant's receipt of any
inquiry, notice, or threat to give notice by any governmental
authotity or any other third party with respect to any hazardous
materials. '

)] Tenant agrees that, within the demised premises, it shall be
responsible for compliance with the Americans with Disabilities
Act 942 U,8.C. §12101 et. seq.) and the regulations and
Accessibility Guidelines for Buildings and Facilities issued
pursuant thereto.

Section 4, Notwithstanding any other provisions of this lease, Tenant covenants and agrees
that it will not assign this lease or sublet (which term, without limitation, shall include the granting
of concessions, licenses, and the like) the whole or any part of the demised premises without in
each instance having first received the express written consent of Landlord, which consent shall not
be unreasonably withheld, conditioned or delayed, and in any case where Landlord shall consent to
such assignment or subletting, the Tenant named herein shall remain fully liable for the obligations
of the Tenant hereunder, including, without limitation, the obligation to pay the rent and other
amounts provided under this lease. Landlord shall not be considered to be unreasonable in
withholding consent to a proposed assignee or sublessee if Tenant shall not have demonstrated to
Landlord’s reasonable satisfaction, as determined in Landlord’s sole discretion, that : (i) the
proposed assignee or sublessee has adequate net worth and liquidity to operate Tenant’s business
and fulfill Tenant’s obligations hereunder, and, in no event shall such net worth or liquidity be less
than that of Tenant at the time of entering into this lease or at the time of entering into the
assignment or sublease, whichever is greater, and (if) the proposed assignee or sublessee or the
principals thereof shall have sufficient experience successfully operating a business of the type
operated by Tenant to demonstrate to Landlord their ability to do so, and (iii) the proposed assignee
or sublessee and the principals thereof are of impeccable character and reputation, both business
and personal. The provisions of.this Section 3 shall not, however, be applicable to an assignment of
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this lease by Tenant to a subsidiary or controlling corporation, provided (and it shall be a condition
of the validity of any such assignment) that such subsidiary or controlling corporation agrees
directly with Landlord to be bound by all of the obligations of the Tenant hereunder, including,
without limitation, the obligation to pay the rent and other amounts provided for under this lease,
the covenant to use the demised premises only for the purposes specifically permitted under this
lease, and the covenant against further assignment and provided further that such subsidiary or
controlling corporation remain a subsidiary or controlling corporation throughout the then
remaining term of this lease. In any event, no assignment or subleasing shall relieve the Tenant
herein named of any of its obligations hereunder, and the Tenant shall remain fully liable therefor.

ARTICLE V1L
MAINTENANCE OF BUILDING, ETC.

Section 1. Other than as provided below in this Section, Landlord agrees to keep in good
order, condition, and repair the toof, foundations and structural portions of the demised premises to
the extent, but only to the extent, originally constructed by Landlord and existing as of the date of
this Lease (except Landlord shall not be responsible for glass and glass windows and the so called
store front, irrespective of which party installed the same), except for any damage thereto caused by
any willful act or negligence of Tenant, its employees, agents, licensees, or contractors. Landlord
shall not be responsible to make any other improvements or repairs of any kind upon the demised
premises other than the performance of Landlord’s Work as expressly required by this Lease, but
this peragraph is not intended to refer to damage by fire or other insured risk to the demised
premises, provision for which is hereinafter made.

Section 2. Except as specifically herein otherwise provided, Tenant agrees that from and
after the date that possession of the demised premises is delivered to Tenant, and until the end of the
term hereof, it will keep neat and clean and maintain in good order, condition and repair, the
demised premises and every part thereof, including, without limitation, the new fagade to be
constructed by Tenant, the store front and the exterior and interior portions of all doors, windows,
plate glass and showcases surrounding the demised premises, all plumbing and sewage facilities
within the demised premises, fixtures and interior walls, floors, ceilings, signs (including exterior
signs where permitted), and all wiring, electrical systems, interior building appliances, HVAC
equipment, and similar equipment, replacing any and all of the foregoing if and when required.
Tenant agrees to keep in full force and effect a standard service contract for the HVAC system
serving the demised premises throughout the term of this lease, in form and with a service provider
reasonably acceptable to Landlord. Notwithstanding this or any other provision in this lease, Tenant
agrees that Tenant will not perform any work on or about the roof of the demised premises unless
such work is done by a contractor licensed by the manufacturer of the roof to perform such work
and otherwise approved by Landlord. Tenant shall, at Tenant's expense, repaint, refurbish and
remodel the demised premises and any part and portion thereof from time to time to assure that the
same arc kept in a first class, tenantable, and attractive condition throughout the term of this lease,
There is excepted from this paragraph, howevet, damage to such portions of the demised premises
originally constructed by Landlotd as is caused by those hazards which are covered by the policies
of fire insurance with extended coverage endorsements catried by Landlord and described in
ARTICLE XI hereof. Tenant further agrees that the demised premises shall be kept in a clean,
sanitary and safe condition in accordance with the laws of the Commonwealth of Massachusetts and
ordinances of the Town of Natick, and in accordance with all directions, rules and regulations of the
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Health Officer, Fire Marshal, Building Inspector, and other proper officers of the governmental
agencies having jurisdiction thereover, Tenant shall not permit or commit any waste.

Section 3, Tenant shall not make any alterations, improvements and/or additions to the
demised premises without first obtaining, in each instance, the written consent of Landlord, which
consent Landlord agrees will not be unreasonably withheld, except that Tenant may make non
structural alterations to the interior costing not more than Ten Thousand Dollars ($10,000), upon
condition that such alterations shall be made in accordance with all applicable laws and in a good
and first class, workmanlike manner. Any and all alterations, additions, improvements, and fixtures
which may be made or installed by either Landlord or Tenant upon the demised premises and which
in any manner are attached to the floors, walls or ceilings (including, without limitation, any
linoleum or other floor covering of similar character which may be cemented or otherwise
adhesively affixed to the floor) shall remain upon the demised premises, and at the termination of
this lease shall be surrendered with the demised premises as a part thereof without disturbance,
molestation or injury. However, the usual trade fixtures and furniture which may be installed in the
demised premises prior to or during the term hereof at the cost of Tenant may be removed by Tenant
from the demised premises upon the termination of this lease if, but only if, Tenant is not then in
default hereunder. Further, Tenant covenants and agrees, at its own cost and expense, to repair any
and all damage to the demised premises resulting from or caused by such removal. in no event
shall the Tenant be entitled to remove any building components, including, but without limitation,
the HVAC system, plumbing system, electrical system (including light fixtures and bulbs) and
secutity gate(s) (if any). The demised premises shall be delivered to Landlord at the expiration or
earlier termination of this lease in a broom clean condition and otherwise in the condition in which
the same are to be maintained by Tenant under this lease, and at such expiration or earlier
termination, any and all property of Tenant which has not been removed by Tenant shall be deemed
abandoned by Tenant and shall become Landlord's exclusive property or may be disposed of by
Landlord, at Landlord's option and at Tenant's cost and expense, without further notice or demand to
Tenant and without any requirement to account for the same to Tenant.

ARTICLEIX,
INDEMNITY AND PUBLIC LIABILITY INSURANCE

Section 1. Tenant agrees to indemnify and save harmless the Landlord from and against all
claims of whatever nature arising from any willful act, omission or negligence of the Tenant, or
Tenant's contractors, licensees, agents, servants, or employees, or arising from any accident, injury,
or damage whatsoever caused to any person, or to the property of any person, or from any violation
of applicable law, including, without limitation, any law, regulation, or ordinance concerning trash,
hazardous materials, or other pollutant occurring during the term hereof in or about the Tenant's
demised premises, or arising from any accident, injury or occurring outside of the demised premises
but within the Shopping Center, where such accident, damage or injury results or is claimed to have
resulted from an act or omission on the part of Tenant or Tenant's agents or employees, This
indemnity and hold harmless agreement shall include indemnity against all costs, expenses and
liabilities incurred in or in connection with any such claim or proceeding brought thereon, and the
defense thereof.

‘Section 2. Tenant agrees to maintain in full force during the term hereof a policy of public
liability and property damage insurance under which the Landlord (and such other persons as are in
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privity of estate with Landlord as may be set out in notice from time to time) and the Tenant are
named as insureds, and under which the insurer agrees to indemnify and hold Landlord and those in
privity of estate with Landlord harmless from and against all cost, expense and/or liability arising
out of or based upon any and all claims, accidents, injuries, and damages mentioned in Section 1 of
this ARTICLE IX. Each such policy shall be non cancellable with respect to the Landlord and
Landlord's said designees without ten (10) days, prior written notice to Landlord, and a duplicate
original or certificate thereof shall be delivered to Landlord, The minimum limits of liability of
such insurance shall be One Million Dollars ($1,000,000) for injury or death to any one person, and
Three Million Dollars ($3,000,000) for injury or death to more than one person, and Two Hundred
Fifty Thousand Dollars ($250,000) with respect to damage to propeity, or a combined single limit
of Three Million Dollars ($3,000,000) for all injury, damage and loss per occurrence.

Certificates of such insurarice coverage must be delivered to Landlord not later than ten
(10) days after Tenant has first taken possession of the demised premises.

Section 3. Tenant agrees to use and occupy the demised premises and to use such other
portions of the Shopping Center as it is herein given the right to use at its own risk and that
Landlord shall have no responsibility or liability fot any loss of or damage to fixtures or other
personal property of Tenant. The provisions of this Section shall apply during the whole of the term
hereof, and in view of the permission given to Tenant to install fixtures prior to the commencement
of the term hereof, shall also apply at all times prior to the commencement of the term hereof.

Section 4. Tenant agrees that Landlord shall not be responsible or liable to the Tenant, or to
those claiming by, through or under the Tenant, for any loss or damage that may be occasioned by
or through the acts or omissions of persons occupying adjoining premises or any part of the
premises adjacent to or connecting with the premises demised hereunder or any of the buildings on
the Shopping Center, or otherwise, or for any loss or damage resulting to the Tenant or those
claiming by, through or under Tenant, or its or their property, from the bursting, stopping, or leaking
of water, gas, sewer or steam pipes.

Section 5. This lease and each and every ptovision hereof is subject to the provisions of
Massachusetts General Laws, Chapter 186, Section 15, as the same may from time to time be in
force and applicable, and wherever any provision herein might be construed to violate said statute,
such provision shall be construed as though it included the words “subject and to the extent
enforceable in accordance with the provisions of Massachusetts General Laws, Chapter 186,
Section 15.

ARTICLE X,
LANDLORD’S ACCESS TO PREMISES

Section 1, Landlord and its designees shall have the right to enter upon the demised premises
in a manner, reasonable under the circumstances, to minimize disruption of Tenant’s business
operations at all reasonable hours for the purpose of inspecting or of making repairs to the same. If
repairs are required to be made by Tenant pursuant to the terms hereof, Landlord may demand that

“Tenant make the same forthwith, and if Tenant refuses or neglects to commence such repairs and
complete the same with reasonable dispatch, after such demand, Landlord may (but shall not be
required so to do) make or cause such repairs to be made and shall not be responsible to Tenant for
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any loss or damage that may accrue to its stock or business by reason thereof. If Landlord makes or
causes such repairs to be made, Tenant agrees that it will forthwith, on demand, pay to Landlord the
cost thereof, and if it shall default in such payment, Landlord shall have the remedies provided in
ARTICLE XVII hereof.

Section 2, For a period commencing nine (9) months prior to the termination of this lease,
Landlord and its designees may have reasonable access to the premises herein demised for the
purpose of exhibiting the same to prospective tenants, during which period Landlord may maintain
a suitable "For Rent" sign on the demised premises.

ARTICLE XI.
INSURANCE

Section 1. Landlord shall keep the Shopping Center buildings insured against loss or damage
by fire, with the usual extended coverage endorsements, in amounts not less than eighty per cent
(80%) of the full insurable value thereof above foundation walls, but specifically excluding any
property or improvements installed by or belonging to Tenant.

Section 2, Tenant agrees that it shall keep its fixtures, merchandise, equipment and other
petsonal property from time to time located in, on or about the demised premises insured against
loss or darmage by fire, with the usual extended eoverage endorsements, It is understood and agreed
that Tenant assumes all risk of damage to its own property arising from any cause whatsoever,
including, without limitation, loss by theft or otherwise.

Section 3. Insofar as and to the extent that the following provision may be effective without
invalidating or making it impossible to secure insurance coverage obtainable from responsible
insutance companies doing business in the Commonweaith of Massachusetts (even though exira
premium may tesult therefrom): Landlord and Tenant mutually agree that with respect to any loss
which is covered by insurance then being carried by them, respectively, the one carrying such
insutance and suffering said loss releases the other of and from any and all claims with respect to
such loss; and they further mutually agree that their respective insurance companies shall have no
right of subrogation against the other on account thereof. In the event that extra premium is payable
by either party as a result 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 one party, this release and
non subrogation provision is waived, then the obligation of reimbursement shall cease for such
period of time as such waiver shall be effective, but nothing contained in this Section shall be
deemed to modify or otherwise affect releases elsewhere herein contained of either party for claims.

Section 4. Tenant covenants and agrees that it will not do or permit anything to be done in or
upon the demised premises or bring in anything or keep anything therein, which shall increase the
vate of insurance on the demised premises or on the other buildings located on the Shopping Center
above the standard rate on said premises and buildings with a restaurant located in the demised
premises; and Tenant further agrees that in the event it shall do any of the foregoing, it will
promptly pay to Landlord, on demand, any such increase resulting therefrom, which shall be due
and payable as additional rent hereunder.
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ARTICLE XII.
DAMAGE CLAUSE

Section 1.In case during the term hereof the demised premises shall be partially damaged
(as distinguished from "substantially damaged," as that term is hereinafter defined) by fire or other
casualty, Landlord shall forthwith proceed to repair such damage and restore the demised premises,
ot so much thereof as was originally constructed by Landlord, to substantially their condition at the
time of such damage, but Landlord shall not be responsible for any delay which may result from
any cause beyond Landlord's reasonable control.

Section 2.In case during the term hereof the demised premises shall be substantially
damaged or destroyed by fire or other casualty, the risk of which is covered by Landlord's
insurance, this lease shall, except as hereinafter provided, remain in full foree and effect, and
Landlord shall, proceeding with all reasonable dispatch, repair.or rebuild the demised premises, or
so much thereof as was otiginally constructed by Landlord, to substentially their condition at the
time of such damage or destruction (subject, however, to zoning laws and building codes then in
existence), but Landlord shall not be responsible for any delay which may result from any cause
beyond Landlord's reasonable control. In case of substantial damage or destruction, as a result of a
risk which is not covered by Landlord's insurarce, Landlord shall likewise be obligated to rebuild
the demised premises, all as aforesaid, unless Landlord promptly after the occurrence of such event
gives written notice to Tenant of Landlord's election to terminate this lease.

Section 3, However, if the demised premises shall be substantially damaged or destroyed by
fire, windstorm, or otherwise within the last two (2) years of the term of this lease, either party shall
have tlie right to terminate this lease, provided that notice thereof is given to the other party not
later than sixty (60) days after such damage or destruction. If said right of termination is exercised,
this lease and the term hereof shall cease and come to an end as of the date of said damage or
destruction.

Section 4, In the event that the provisions of Section 1 or Section 2 of this ARTICLE XII
shall become applicable, the minimum rent, and the pro rata charge specified in Section 3 of
ARTICLE V of this lease, shall be abated or reduced ptoportionately during any period in which, by
reason of such damage or destruction, there is substantial interference with the operation of the
business of Tenant in the demised premises, having regard to the extent to which Tenant may be
required to discontinue its business in the demised premises, and such abatement or reduction shall
continue for the period commencing with such destruction or damage and ending with the '
completion by Landlord of such work of repair and/or reconstruction as Landlord is obligated to do.
In the event of terrination of this lease pursvant to this ARTICLE XII, this lease and the term
hereof shall cease and come to an end as of the date of such damage or destruction.

Section 5, The terms "substantially damaged"” and "substantial damage" as used in this
ARTICLE XII, shall have reference to damage of such a character as cannot reasonably be expected
to be repaired or the premises restored within ninety (90) days from the time that such repair or
restoration work would be commenced,
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ARTICLE XIH.
EMINENT DOMAIN

Section 1.If the demised premises, or such portion thereof as to render the balance (when
reconstructed) unsuitable for the purposes of Tenant, shall be taken by condemnation or right of
eminent domain, either party, upon written notice to the other, shall be entitled to terminate this
lease, provided that such notice is given not later than thirty (30) days after Tenant has been
deprived of possession. Should any part of the demised premises be so taken or condemned, and
should this lease be not terminated in accordance with the foregoing provision, the Landlord
covenants and agrees promptly after such taking or condemnation, and the determination of
Landlord's award therein, to expend so much as may be necessary of the net amount which may be
awarded to Landlord in such condemnation proceedings in restoring the demised premises to an
architectural unit as nearly like their condition prior to such taking as shall be practicable. Should
the net amount so awarded to Landlord be insufficient to cover the cost of restoring the demised
premises, as estimated by Landlord's architect, Landlord may, but shall not be obligated to, supply
the amount of such insufficiency and restore said premises as above provided, with all reasonable
diligence, or terminate this lease, Where the Tenant has not already exercised any right of
tefmination accorded to it under the foregoing pottion of this paragraph, Landlord shall notify
Tenant of Landlord's election not later than ninety (90) days after the final determination of the
amount of the award. ' .

Section 2. Out of any award for any taking of the Landlord's interest in the demised
premises, in condemnation proceedings or by right of eminent domain, Landlord shall be entitled to
receive and retain the amounts awarded for such demised premises and for Landlord's business loss.
Tenant shafl be entitled to receive and retain any amounts which may be specifically awarded to it
in any such condemnation proceedings because of the taking of its trade fixtures or furniture and its
leasehold improvements,

Section 3.In the event of any such taking of the demised premises, the minimum rent, and
the pro rata charge specified in Section 3 of ARTICLE V of this lease, or a fair and just proportion
thereof, according to the nature and extent of the damage sustained, shall be suspended or abated.

ARTICLE X1V,
OTHER STORES

Section 1, Tenant covenants and agrees (insofar as and to the extent that it is lawful so to
agree) that for the period commencing with the execution of this lease and continuing for the full
terin of this lease, as it may be extended, the Tenant will not operate, either directly or indirectly,
another restaurant of a similar kind, nature or description within a one (1) mile area of the demised
premises, without the prior written consent of the Landlord, the Tenant acknowledging that the area
within a circle having as its center the demised premises and having a radius of one (1) mile isa
reasonable area for this purpose. This restriction shall not apply to Franchisor (as defined in the
Rider to this Lease) nor to any person or entity unaffiliated with Tenant who shall become Tenant
hereunder by reason of an assignment of this lease by Franchisor following a bona fide default by
Tenant under the Franchise Agreement (as defined in the Rider to this Lease).
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ARTICLE XV,
TAXES

Section 1, Landlord shall pay, or cause to be paid, before the same become delinquent, all
general and special taxes, including assessments for local improvements and other governmental
charges which may be lawfully charged, assessed, or imposed upon the Shopping Center, or any
part thereof, provided, however, that if authorities having jurisdiction assess real estate taxes,
assessments, or other charges on the Shopping Center which Landlord deems excessive, Landlord
may defer compliance therewith to the extent permitted by the laws of the Commonwealth of
Massachusetts, so long as the validity or amount thereof is contested by Landlord in geod faith and
so long as Tenant's occupancy of the demised premises is not disturbed or threatened,

Section 2. Tenant shall pay all such taxes which may be lawfully charged, assessed, or
imposed upon all of Tenant’s fixtures and equipment of every type and also upon all personal
property in the demised premises, and Tenant shall pay all license fees which may be lawfully
imposed upon the business of Tenant conducted upon the demised premises.

Section 3. With respect to the taxes payéble by the Landlord pursuant to Section 1 hereof,
Tenant shall participate therein to the extent and in the manner set forth in Exhibit "E" hereto
annexed and hereby made a part hereof.

ARTICLE XVI,
BANKRUPTCY OR INSOLVENCY

Section 1.In the event that the Tenant shall become a Debtor under the Bankruptey Code,
and the Trustee or the Tenant shall elect to assame this lease for the purpose of assigning the same
or otherwise, such election and assignment may only be made if all the terms and conditions of
Sections 2 and 4 hereof are satisfied. If such Trustee shall fail to elect to assume this lease within
sixty (60) days after the filing of the Petition, this lease shall be deemed to have beenrejected. The
Landlord shall be thereupon immediately entitled to possession of the demised premises without
further obligation to the Tenant or the Trustee, and this lease shall be terminated, but the Landlord's
right to be compensated for damages both at law and as provided in ARTICLE XVII hereof in such
case shall survive.

Section 2.

A. No election by the Trustee or Debtor In Possession to assume this lease, whether
under Chapter 7, 11 or 13, shall be effective unless each of the following
conditions, which the Landlord and the Tenant acknowledge and agree are
commercially reasonable in the context of a bankruptey case of the Tenant, have
been satisfied, and the Landlord has so acknowledged in writing:

(1)  The Trustee or the Debtor In Possession has cured, or has provided the
Landlord adequate assurance (as hereinafter defined) that:

(a) Within ten (10) days from the date of such assumption, the Trustee
will cure all monetary defaults under this lease; and
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(b)  Within thirty (30) days from the date of such assumption, the
Trustee will cure all nonmonetary defaults under this lease.

(2)  The Trustee or Debtor In Possession has compensated, or has provided to
the Landlord adequate assurance (as hereinafter defined) that within ten
(10) days from the date of assumption, the Landlord will be compensated
for any pecuniary loss incurred by the Landlord arising from the default of
the Tenant, the Trustee, or the Debtor In Possession as recited in the
Landlord's written statement of pecuniary loss sent to the Trustee or
Debtor In Possession.

(3)  The Trustee or the Debtor In Possession has provided the Landlord with
adequate assurance (as hereinafter defined) of the future performance of
each of the Tenant's, the Trustee's or Debtor In Possession’s obligations
under this lease, provided, however that:

(a)  ion to any other security deposit required under the provisions of
this lease, as security for the timely payment of rent, an amount
equal 1o three (3) months rent (as adjusted pursuant to Section
2A.(3)(c) below) and other monetary charges accruing under this
lease;

(b)  Whether or not otherwise required by the terms of this lease, the
Trustee or Debtor In Possession shall also pay in advance on the
date minimum rent is payable hereunder, one twelfth (1/12th) of
the Tenant's annual obligations under this lease for common area
maintenance, Taxes, and any other charges payable hereunder.

(c) From and after the date of the assumption of this lease, the Trustee
or Debtor In Possession shall pay as annual minimum rent an
amount equal to the sum of the annual minimum rent otherwise
payable hereunder, plus the highest of the amounts of the annual
percentage rent payable hereunder for and with respect to any of
the then last three (3) full lease yeats prior to the date of the
Tenant's Petition under the Bankruptcy Code, which amount shall
be payable in advance in equal monthly installments on the date
minimum rent is payable hereunder; all as if such amount had
originally been specified in ARTICLE HI of this lease as the
minimum rent.

(d)  The obligations imposed upon the Trustee or Debtor In Possession
under this lease shall continue with respect to the Tenant or any
assignee of this lease after the completion of the bankruptcy case,
subject to any further and/or increased obligations which thereafter
are imposed by any provisions of this lease,

4) The assumption of this lease will not;
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(8)  Breach any provision in this lease or any other lease, mortgage,
financing agreement or other agreement by which the Landlord is
bound relating to the Shopping Center; or

(b)  Disrupt; in the Landlord's judgment, the tenant mix of the ;
Shopping Center or any other attempt by the Landlord to provide a :
specific variety of retail stores in the Shopping Center which, in
the Landlord's judgment, would be most beneficial to all of the
tenants of the Shopping Center and would enhance the image,
reputation, and profitability of the Shopping Center.

(5)  The assumption has been ratified and approved by order of such court or
courts as have final jurisdiction over the Bankruptcy Code.

B. For the putrposes of this Section 2, the Landlord and the Tenant acknowledge that,
in the context of a bankruptcy proceeding of the Tenant, at a minimum, “adequate
assurance” shall mean:

(1)  The Trustee or Debtor Inn Possession has and will continue to have ;
sufficient unencumbered assets after the payment of all secured i
obligations and administrative expenses to assure the Landlord that the i
Trustee or Debtor In Possession will have sufficient funds to fulfill the
obligations of the Tenant under this lease, and to keep the demised
premises stocked with merchandise and properly staffed with sufficient
employees to conduct a fully operational, actively promoted business on
the demised premises; and

(2)  The Bankruptcy Court or such court as is exercising jurisdiction over the 3‘
Bankruptcy Code shall have entered an Order segregating sufficient cash
payable to the Landlord and/or the Trustee or Debtor In Possession shall
have granted a valid and perfected first lien and security interest and/or
mortgage in property of the Tenant, the Trustee ot Debtor In Possession,
acceptable as to value and kind to the Landlord, to secure to the Landlord
the obligation of the Trustee or Debtor In Possession to cure any monetary
and/or nonmonetary defaults under this lease within the time periods set
forth above.

Section 3.In the event that this lease is assumed by a Trustee appointed for the Tenant or by
the Tenant as Debtor In Possession and thereafier the Tenant is liquidated or files a subsequent
Petition for reorganization or adjustment of debts under Chapter 11 or 13 of the Bankruptcy Code,
then, and in either such event, the Landlord may, at its option, terminate this lease and all rights of
the Tenant hereunder, by giving the Tenant written notice of its election so to terminate, within
thirty (30) days after the Landlord shall have received written notice of the occurrence of either
such event, but the Landlord's right to be compensated for damages both at law and as provided in
ARTICLE XVII hereof shall survive.
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Section 4. If the Trustee or Debtor In Possession has assumed this lease pursuant to the terms
and provisions of Sections 1 and 2 hereof, for the purpose of assi gning (or elects to assign) the
Tenant's interest under this lease, or the estate created thereby, to any other person, such interest or
estate may be so assigned only if the Landlord shall acknowledge in writing that the intended
assignee has provided adequate assurance of the future performance (as defined in this Section 4) of
all of the terms, covenants and conditions of this lease to be performed by the Tenant.

For the purposes of this Section 4, the Landlord and the Tenant acknowledge that, in the
context of a bankruptey proceeding of the Tenant, at a minimum, "adequate assurance of future
performance" shall mean that each of the following conditions have been satisfied, and the
Landlord has so acknowledged in writing:

(1)

@

3)

4)

)

3]

The assignee has submitted a current financial statement audited by a
certified public accountant which shows a net worth and wotking capital
in amounts (which amounts shall in no event be less than the greater of
those of the Tenant and any guarantor of the Tenant's obligations
hereunder at the time of the execution of this lease) determined to be
sufficient by the Landlord to assure the future performance by such
assignee of the Tenant's obligations under this lease;

The assignee, if requested by the Landlord, shall have obtained guarantees
in form and substance satisfactory to the Landlord from one or more
persons who satisfy the Landlord's standards of creditworthiness,

The assignee has submitted in writing evidence, satisfactory to the
Landlord, of substantial retailing experience in shopping centers of
comparable size to the Shopping Center and in the sale of merchandise
and services permitted under this lease;

The Landlord has obtained all consents and waivers from any third party
required under any lease, mortgage, financing arrangement or other
agreement by which the Landlord is bound to permit the Landlord to
consent to such assignment,

The assignee has supplied such additional information required to be
supplied by ARTICLE VII hereof and has complied with any other
provisions, conditions and requirements set forth in said ARTICLE VI for
an assignment of the Tenant's interest in this lease or the estate created
thereby; and

The Assignee has deposited with the Landlord a security deposit in such
amount as determined by the Landlord to be appropriate based upon the
financial information supplied under this Section 4.

Section 5, When, puisuant to the Bankruptcy Code, the Trustee or Debtor In Possession shall
be obligated to pay reasonable use and occupancy charges for the use of the demised premises ox
any portion thercof, such charges shall not be Jess than the minimum rent specified in Section 1.1(f)
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hereof and any other charges payable by the Tenant hereunder, including, without limitation, the
Tenant's share of common area maintenance expenses and Taxes.

Section 6, Neither the Tenant's interest in this lease, nor any lesser interest of the Tenant
herein, nor any estate of the Tenant created hereby, shall pass to any trustes, receiver, assignee for
the benefit of creditors, or any other person or entity, or otherwise by operation of law under the
laws of any state having jurisdiction of the person or property of the Tenant unless the Landlord
shall consent to such transfer in writing, No aceeptance by the Landlord of rent or any other
payments from any such trustee, receiver, assignee, person or other entity shall be deemed to have
watved, nor shall it waive the need to obtain the Landlord's consent or the Landlord's right to
terminate this lease for any transfer of the Tenant's interest under this lease without such consent.
Nothing herein shall serve to limit the transfer of membership interest in Tenant by the members of
Tenant so long as David Savin or Robeit Savin temains in charge of Tenant,

Section 7. The rights and remedies of the Landlord contained in the provisions of this
ARTICLE XVI are and shall be deemed to be in addition to, and not in limitation of, applicable
provisions of ARTICLE XVII and other provisions hereof, or any other rights which the Landlord
may have under applicable statutory or case law. Whenever any of the terms or provisions of this
lease, including, without limitation, tental obligations, are modified pursuant to the provisions of’
this ARTICLE XVI, upon the Landlord's request the parties hereto ptomptly shall execute,
acknowledge and deliver a written instrument evidencing and confirming the same. In no event
shall this lease, if the term hereof has expired or has been terminated in accordance with the
provisions hereof, be revived, and no stay or other proceeding shall nullify, postpone or otherwise
affect the expiration or eatlier termination of the term of this lease pursuant to the provisions of
ARTICLE XVII hereof or prevent the Landiord from regaining possession of the demised premises
thereupon.

ARTICLE XVII,
LANDLORD’S REMEDIES

Section 1.1t is covenanted and agreed that if the Tenant shall neglect or fail to perform or
observe any of the covenants, terms, provisions or conditions contained in these presents and on its
part to be performed or observed within thirty (30) days after notice of default, or such additional
time as is reasonably required to correct any such default (except for payment of minimum rent or
other charges, in which case said period of notice shall be ten (10) days), or if the estate hereby
created shall be taken on execution or by other process of law, any of the following proceedings
shall have been commenced and shall not have been dismissed within sixty (60) days after such
commencement (i) the estate hereby created being taken on execution or by other process of law;
(if) the Tenant being judicially declared bankrapt or insolvent accoxding to taw; (iii) an assignment
being made of the property of the Tenant for the benefit of creditors; (iv) a receiver, gnardian,
conservator, trustee in involuntary bankruptcy or other similar officer being appointed to take
charge of all or any substantial part of the Tenant's property by a court of competent jurisdiction; or
(v) a petition being filed for the reorganization of the Tenant under any provisions of the
Bankruptey Code or any federal or state law now or hereafter enacted or if the Tenant shall filea
Petition for reorganization or for rearrangement under, or otherwise availing itself of any provisions
of, the Bankruptcy Code or any federal or state law now or hereafter enacted providing a plan or
other means for a debtor to settle, satisfy or extend the time for the payment of debts, then, and in
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any of said cases (notwithstanding any license of any former breach of covenant or waiver of the
penefit hereof or consent in a former instance, Landlord lawfully may, immediately or at any time
thereafter, and without demand or notice, entet into and upon the said premises or any part thereof
i1 the name of the whole and repossess the same as of his former estate, and expel the Tenant and
those claiming through or under it and remove its or their effects (forcibly, if necessary) without
being deemed guilty of any manner of trespass, and without prejudice to any remedies which might
otherwise be used for arreats of rent or preceding breach of covenant, and upon entry as aforesaid,
this lease shall terminate; and Tenant covenants and agrees, notwithstanding any enry of re entry by
Landlord, whether by summary proceedings, termination, or otherwise, to pay and be liable for, on
the days originally fixed herein for the payment thereof, amounts equal to the several installments
of rent and other charges reserved as they would, under the terms of this lease, become due if this
lease had not been terminated or if the Landlord had not entered or re entered, as aforesaid, and
whether the demised premises be relet or reradin vacant, in whole or in part, or for a period less than
the remainder of the term, and for the whole thereof, but in the event the dernised premises be relet
by Landlord, Tenant shall be entitled to a credit in the net amount of rent received by Landlord in
reletting, after deduction of all expenses incurred in reletting the demised premises (including,
without limitation, remodelling costs, brokerage fees, and the like), and in collecting the rent in
connection therewith, As an alternative, at the election of Landlord, Tenant will upon such
termination pay to Landlord, as damages, such a sum as at the time of such termination represents
the amount of the excess, if any, of the then value of the total rent and other benefits which would
have accrued fo Landlord under this lease for the remainder of the lease term if the lease terms had
been fully complied with by Tenant over and above the then cash rental value (in advance) of the
premiges for the balance of the term, i

Further, if this lease shall be guaranteed on behalf of the Tenant, all of the foregoing
provisions of this ARTICLE XVII and of ARTICLE XVI with respect to bankruptey of the
Tenant, etc. shall be deemed to read "the Tenant or the guarantorhereof'. :

To the extent permitted by applicable law, Landlord shall be entitled to recover from
Tenant Landlord's legal expenses and other charges involved in enforcing the provisions of this
lease. '

Section 2. The Landlord shall in no event be in default in the petformance of any of its
obligations hereunder unless and until the 1.andlord shall have failed to perform such obligations
within thirty (30) days ot such additional time as is reasonably required to correct any such default
after notice by the Tenant to the Landlord properly specifying wherein the Landlord has failed to
perform any such obligation. :

Further, if the holder of a morigage ol the Shopping Center of which the demised
premises are a part notifies Tenant that such holder has taken over the Landlord's rights under
this lease, Tenant shall not assert any right to deduct the outstanding cost of repairs or any
outstanding monetary claim against Landlord from rent thereafter due and accruing, but shall
jook solely to the Landlord for satisfaction of such claim,
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ARTICLE XVIIL,
PROVISIONS RELATIVE TO THE SHOPPING CENTER

THE SHOPPUNLs 22022222

Qection 1. The term "Shopping Center" wherever used in this lease shall be deemed to mean
the entire tract of tand described or seferred to in Section { of ARTICLE I of this lease, together
with any and all structures, parking facilities, common facilities, and the like, at any time
constructed on said tract of land, as the same may from time to time be reduced by eminent domain
takings ot dedications to public authorities, or increased by the addition of other lands, together
with structures and the like thereon, which may from time o time be designated by the Landlord,
by written notice to the Tenant, as part of the Shopping Center.

ARTICLE XIX.
M_ISCELLANEOU'S PROVISIONS

Qection 1. Waiver. Failure on the part of the Landlord to complain of any action or non
action on the part of the Tenant, no matter how long the same may continue, shall never be deemed
10 be a waiver by Landlord of any of its tights hereunder, Further, it is covenanted and agreed that
no waiver at any tme of any of the provisions hereof by Landlord shall be construed as a waiver of
any of the other provisions heteof, and that a waivet at any time of any of the provisions hereof
shall not be construed as a waiver at any subsequent time of the same provisions. The consent or
approval of Landlord to or of any action by Tenant requiring the Landlord's consent or approval
shall not be deemed to waive or render unnecessary Landlord's consent of approval to or of any

subsequent similar acts by Tenant.

No payment by Tenant, or acceptance by Landlord, of a lesser amount than shall be due
from Tenant tO Landlord shall be treated otherwise than as a payment on account, The
acceptance by Landlord of a check for & Jesser amount with an endorsement or statement
thereon, or upof any Jetter accompanying such check, that such lesser amount 18 payment in full,
shall be given no effect, and the Landlord may accept such check without prejudice to any other
rights or remedies which Landlord may have against Tenant,

Section 2. Covenant of Quict Enjoyment. Tenant, subject to the terms and provisions of this
lease on payment of the rent and observing, keeping and performing all of the terms and provisions
of this lease on its paft 1o be observed, kept and performed, shall lawfully, peaceably and quietly
have, hold, occupy and enjoy the demised premises during the term hereof without hindrance of
ejection by any persons lawfully claiming under Landlord; but it is understood and agreed that this
covenant and any and all other covenants of the Landlord contained in this lease shall be binding
upon the Landlord and Landlord's successors only with respect 1o breaches occurting during
Landlord's and Landlord's successors' respective ownership of the 1andlord's interest hereunder. In
addition, Tenant specifically agrees to look solely to Landiord's interest in the Shopping Center for
recovery of any judgment from Landlord; it being specifically agreed that peither Landlord nor any
partaer of Landlord shall ever be personally Jiable for any such judgment. The provision contained
in the foregoing sentence is not intended to, and shall not, limit any right that Tenant might
otherwise have 10 obtain injunctive relief against Landlord or Landlord's successors in interest, or
any other action pot involving the personal liability of Landlord to respond in monetary damages
from Landlord's assets other than Landlord's interest in this Shopping Center. 1t is further
understood and agreed that with respect to any gervices to be furnished by Landlord to Tenant,
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Landlord shall in no event be liable for failure o furnish the same when prevented from so doing by
strike, lockout, breakdown, accident, order or regulation of or by any governmental authority, or
failure of supply, or inability by the exercise of reasonable diligence to obtain supplies, parts, or
employees necessary {0 furnish such services, or because of war or other emergency, o for any
cause beyond Landlord's reasonable control, or for any cause due to any act or neglect of Tenant or
its servants, agents, employees, licensees, or any person claiming by, through or under Tenant, or
any termination for any reason of Landlord's occupancy of the premises from which the service is
being supplied by Landlord. Inno event shall Tenant have the right to terminate or cancel this lease
as a result of any default by Landlord or breach by Landlord of its covenants or any warranties or
promises hereunder, except in the case of a wrongful eviction of Tenant from the demised premises
(constructive or actual) by Landlord. Further, in no event shall Landlord ever be liable to Tenant for
any indirect or consequential damages or loss of profits or the like,

Section 3, Status Report. Recognizing that both parties may find it necessary to establish to
third parties, such as accountants, banks, mortgagees, or the like, the then current status of
performance hereunder, either party, on the writien request of {he other made from time to time, will
promptly furnish a written statement on the status of any matter pertaining to this lease, Without
limiting the generality of the foregoing, Tenant specifically agrees, promptly upon the
commencement of the term hereof, to notify Landlord in writing of the date of commencement of
the term, and acknowledge satisfaction of the requirements with respect to construction and other
matters by Landlord, save and except for such matters as Tenant may wish to set forth specifically
in said statement. :

Section 4, Notice to Mortgagee. Afier receiving written notice from any person, firm, or
other entity, that it holds a mortgage which includes as part of the mortgaged premises the demised
premises, Tenant shall, so fong as such mortgage is outstanding, be required to give to such holder
the same notice as is required to be given to Landiord under the terms of this lease, but such notice
may be given by Tenant to Landlord and such holder concurrently, Itis further agreed that such
holder shall have the same opportunity to cure any default, and the same time within which to effect
such curing, as is available to Landlord, and if necessary {o cure such a default, such holder shall
have access 1o the demised premises. :

Section 5. Assignment of Rents. With reference to any assignment by Landlord of
Landlord's interest in this lease, or the rents payable hereunder, conditional in nature or otherwise,
which assignment is made to the holder of the first mortgage on the demised premises, the Tenant
agrees: :

(a) that the execution thereof by Landlord, and the acceptance thereof
by the holder of such mortgage, shall never be deemed an
assumption by such holder of any of the obligations of Landlord
hereunder, unless such holder shall, by written notice sent to
Tenant, specifically otherwise elect; and

(b)  that, except as aforesaid, such holder shall be treated as having
assumed Landlotd's obligations hereunder only upon foreclosure of
such holder's mortgage and the taking of possession of the demised
premises,
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Tenant agrees that, in the event of foreclosure of any such mortgage or deed of trust to
which this lease is subordinate or deed or assignment in lieu of foreclosure thereof), at the
clection of the holder, Tenant shall attorn to such holder (and its succegsors and assigns) as the
successor holder of Landlord's interest hereunder, in which case, subject-to any applicable terms
and provisions of any written agreement between Tenant and such holder, this lease shall
continue in effect all as if it had been a lease entered into directly between Tenant and such
holder (and its successors and assigns). Tenant agrees, upon receipt of written request 50 to do,
10 execute such instruments, if any, as may be required in order to give effect to the foregoing.
Landlord agrees fo use reasonable efforts to provide Tenant with a suberdination, non- :
disturbance and attornment agreement from any present or future lender having a mortgage on
the Shopping Center.

Qection 6. Mechanic's Liens. Tenant agrees immediately to discharge (either by payment or
by filing of the necessary bond, or otherwise, any mechanics', materialmen's, or other lien against
the demised premises and/or the Landlord's interest therein, which liens may arise out of any
payment due for, or purported to be due for, any labor, services, materials, supplies, or equipment
alleged to have been furnished to or for the Tenant in, upon or about the demised premises.

Section 7.No Brokerage. Tenant warrants and represents that it has dealt with no broker
(other than Ria K., McNamara and Bialow Real Estate, LLC who are collectively herein referred to
as the “Brokers”, whose commissions are to be paid by Landlord) in connection with the
consumsmation of this lease, and in the event of any brokerage claims against Landlord préedicated
upon prior dealings with the Tenant named herein by anyone other than the Brokers or either of

1

them, Tenant agrees to defend the same and indemnify Landlord against any such claim.

Section 8. Invalidity of Particular Provisions. If any term or provision of this lease, or the
application thereof to any pexson or circumstance shatl, to any extent, be invalid or unenforceable,
the remainder of this lease, or the application of such term of provision to persons or circumstances
other than those as to which it is held invalid or anenforceable, shall not be affected thereby, and
each tetm and provision of this lease shall be valid and be enforced to the fullest extent permitted
by law.

Section 9. Provisions Binding, Etc. Except as herein otherwise expressly provided, the
terms hereof shall be binding upon and shall inute to the benefit of the heirs, executors,
administrators, successors and assigns, respectively, of the Landlord and the Tenant, Bach term and
each provision of this lease to be performed by Tenant shall be construed to be botha covenant and
a condition. The reference contained to successors and assigns of Tenant is not intended to
constitute a consent to assignment by Tenant, but has reference only to those instances in which
Landlord may later give written consent to a particular assignment as required by the provisions of
ARTICLE V11 hereof. Time is of the essence of each and every provision of this lease,

Section 10. Governing Law. This Lease shall be governed exclusively by the
provisions hereof and by the laws of the Cormamonwealth of Massachusetts, as the same may from
time to time exist.

Section 11. Recording. Tenant agrees not {0 record the within lease, but each i)arty

hereto agrees on request of the other, to execute a Notice of Lease or short form lease in recordable
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form and complying with applicable local laws, and reasonably satisfactory to Landlord's attorneys.
In no event shall such document set forth the rental or other charges payable by Tenant under this
Jease; and any such document shall expressly state that it is executed pursuant to the provisions
contained in this lease, and is not intended to vary the terms and conditions of this lease.

Section 12. Notices. Whenever by the terms of this lease notice shall or may be given
cither to the Landlord or to the Tenant, such notice shall be in writing and shall be sent by registered
or certified mail, postage prepaid, or shall be delivered by private express carrier:

1f intended for the Landlord, addressed to it at the address set forth on the first page of
this lease (or to such other address or addresses as may from time to time hereafier be designated
by Landlord by like notice);

If intended for the Tenant, addressed to it at the address set forth on the first page of this
lease or tendered fot delivery (or to sich other address or addresses as may from time to time
hereafter be designated by Tenant by like notice) to the attention of Robett Savin,

All such notices shall be effective when deposited in the United States mail or delivered
to a private express carrier within the Continental United States, provided that the same are
received in the ordinary course at the address to which the same were sent.

Section 13. When Lease Becomes Binding. Employees or agents of Landlord have no
authotity to make or agree to make a lease or any ofher agreement or undertaking in connection
herewith. The submission of this document for examination and negotiation does not constitute an
offer to lease, or a reservation of, or option for, the premises, and this document shall become
effective and binding only upon the execution and delivery hereof by both Landlord and Tenant.

All negotiations, considerations, representations, and understandings between Landlord and Tenant
are incorporated herein and may be modified or altered only by agreement in writing between
Landlord and Tenant, and no act or omission of any employee or agent of Landlord shall alter,
change or modify any of the provisions hereof,

Section 14. Paragraph Headings. The paragraph headings throughout this instrument
are for convenience and reference only, and the words contained therein shall in no way be held to
explain, modify, amplify, or aid in the interpretation, construction, or meaning of the provisions of
this lease.

Section 15. Lease Superior or Subordinate to Mortgage. It is agreed that the rights and
interest of Tenant under this lease shall be subject and subordinate to any mortgages or deeds of
trust that may hereafter be placed upon the development, and to any and all advances to be made
thereunder, and to the interest thereon, and all renewals, modifications, replacetments and extensions
thereof, if the mortgagee or trustee named in said mortgages or deeds of trust shall elect, by written
notice delivered to Tenant, to subject and subordinate the rights and interest of the Tenant under this
lease to (he lien of its mortgage or deed of trust; it is further agreed that any mortgagee or trustee
may elect to give the rights and interest of the Tenant under this lease priority over the lien of its
mortgage or deed of trust, In the event of either such election, and upon notification by such
mortgagee or trustee to Tenant to that effect, the rights and interest of Tenant under this lease shall
be deemed to be subordinate to or to have priority over, as the case may be, the lien of said
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morigage or deed of trust, whether this lease is dated prior to or subsequent to the date of said
mortgage or deed of trust, Tenant shall execute and deliver whqtéver instruments may be required
for such purposes, and in the event Tenant fails so to do within ten (10) days after demand in
writing, without limiting Landlord's other righs on account of such failure, Tenant does hereby
make, constitute and irrevocably appoint Landlord as its attorney in fact and in its name, place and
_stead 50 to do. Landlord agrees to request any present or future mortgage holder to provide Tenant

with a customary subordination, non-disturbance and aftornment agreement,

Section 16. Fees and Expenses. Unless prohibited by applicable law, the Tenant
agtees to pay to the Landlord the amount of all legal fees and expenses incurred by the Landlord
arising out of or resulting from any act ot omission by the Tenant with respect to this lease or the
demised premises, including without Jimitation, any breach by the Tenant of its obligations
hereunder. Unless prohibited by applicable law, the Landlord agrees to pay to the Tenant the
amount of all legal fees and expenses incurred by the Tenant arising out of ot resulting from any act
or omission by the Landlord with respect to this Lease or the demised premises, including, without
limitation, any breach of the Landlord of its obligations hereunder.

Further, if the Tenant shall request the Landlord's consent or joinder in any instrument
pertaining to this lease, the Tenant agrees promptly to reimburse the Landlord for the legal fees
incurred by the Landlord in processing such request, whether or not the Landlord complies
therewith; and if the Tenant shall fail promptly so to reimburse the Landlord, same shall be
deemed to be a default in the Tenant's monetary obligations under this lease,

Section 17, Interest. All payments becoming due from Tenant under this lease and not
paid when due shall bear interest from the applicable due date until received by Landlord at the
lesser of: (i) four percent (4%) per annum above the base rate announced from time to time by
Bank of America, N.A. or its successor; or (ii) the highest lawful rate of interest permitted at the
time in the Commonwealth of Massachusetts. All checks from Tenant to Landlord shall be drawn
on a bank or banks located in the Continental United States,

Section 18. Addenda Provisions.

A. Holding Over. Tenant recognizes that the Landlord must arrange for a
replacement occupant long in advance of the expiration or earlier termination of
the terrn of this lease; and incident to consummating a new lease for the premises
demised hereundet, Landlord may be required to guarantee delivery of Possession
to the new occupant promptly upon the expiration or earlier termination of this
Jease. Accordingly, Tenant specifically agrees to femove all of its goods and
effects and to deliver full possession of the demised premises not later than the
date of the expiration or earlier termination hereof in order to avoid substantial,
and perhaps irreparable, harm to Landlord. Tenant agrees that Landlord shall
have all remedies available at law or in equity for Tenant's failure so to do.

In addition to all such remedies, Tenant further agrees that any holding-over by it
which has not been consented to in writing by Landlord shall be treated as a
tenancy at sufferance at three times the rent and other charges then applicable as
of the date of the expiration or earlier termination of this lease, prorated on a daily
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basis, and such tenancy at sufferance shall otherwise be on the terms and -
conditions set forth in this lease so far as applicable.

Use. continued. Tenant acknowledges that the type of operation to be conducted
by Tenant in the demised premises is of prime importance to Landlord and that
Landlord must continue during the entire term hereof to have gertain control and
supervision over said opetation. Tenant covenants and agrees that during the
entire term of this lease, Tenant will conduct in the demised premises a high-grade
operation serving first-guality food and that the demised premises will be kept
clean at all times. Tenant agrees to use reasonable efforts which may be necessary
to eliminate and minimize the odors and noises emitted from the demised
premises.

Without limiting the generality of the foregoing, Tenant specifically agrees that
Tenant shall, not less frequently than once per calendar quarter (ot more often if
required by Landlord’s fire and casualty insurance carriers or any insurance rating
bureau having jurisdiction over the demised premises, clean all ducts-and vents
within the demised premises, such cleaning to comply with the standards established
therefor from time to time by Landlord’s fire and casualty insurance catriers or any
insurance rating bureau having jurisdiction over the demised premises, Tenant further
agrees that it will provide a satisfactory ventilating system through the roof to
minimize food and other odors and that it will provide proper insulation or a'similar
barrier on side walls so as to prevent odors from permeating into adjoining premises.

Options of Extension, If this lease is still in full force and effect, Tenant shail
have the right and option to extend the term hereof for two successive additional
periods of five (5) years, each, provided that Tenant shall give written notice to
Landlord of the exercise thereof not later than one (1) year prior to the expiration
of the then term of this lease, Tenant may not exercise the second such option
unless the first such option shall have been duly exercised by Tenant, If each of
said option periods is duly exercised as aforesaid, the term of this lease shall be
automatically extended therefor, without the requirement of any further
instrument, upon all of the same terms, provisions and conditions set forth in this
Jease except that minimum rent payable during such option periods shall be at the

following rates, payable on the first day of each and every month:

(a) For and with respect to the first option period, at the rate of nine
thousand eight hundred ninety-nine and 99/100 dollars
($9,891.99) cach calendar month; and

(b) For and with respect to the second option period, at the rate of

eleven thousand one hundred twenty-seven and 03/100 dollars
($11,127.03) each calendar month.
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If Tenant shall have duly and timely exercised a right of extension hereunder, all
references to the term of this lease shall refer to the term hereof as so extended
wherever the context would appropriately admit or require.

D. Exclusive, Provided that Tenant shall not have breached this Lease and the
demised premises shall be open and operated as a Smashburger restaurant,
Landlord shall not, during the term hereof, lease any space in the Shopping Center
for an operation whose principal and primary use (i.e., more than 20% of its sales)
is the sale of hamburgers.

E. Franchise Rider. Smashburger Franchising LL.C’s Required Lease
Addendum attached hereto as EXHIBIT G is hereby incorporated and made a part
of this Lease,

WITNESS the execution hereof, under seal, in any number of counterpart copies,

each of which shall be deemed an original for all purposes, as of the day and year first above

written.

GSDOCS\2175722.6

HC ATLANTIC DEVELOPMENT LIMITED
PARTNERSHIP, a Massachusetts limited partnership

By: HC ATLANTIC DEVELOPMENT, INC.
Its General

By:

[Landlord]}
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SAVIN BURGERA L, 4/Lonnecticut limited
liability compa

/)

Ro¥el Satin

Its Member

Hereunto duly authorized
{Tenant]
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EXHIBIT “A”
SITE PLAN
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Starbucks Coffee 1,679 s/f 8 Minerva Restaurant 2,400s/f § 15  Zaftig’s Deli 3,400 s/f
Dick’s Sporting Goods 66,000/ | 9 Fashion Berry Yogurt 2,000s/f | 16  Euro Design Jewelry 1,440 s/f
Petco 17,939 s/f | 10  Christmas Tree Shops 48,406 &/f | 17  Liberty Travel 960 s/f
Five Below . 7.i00s/f ¢ 11 Dress Bamn 10,259 s/f | 18 _ Available 2,345 s/t |
Children’s Place 4,100s/f | 12  Carter’s Childrenswear 5,786s/f | 19 DXL/ Casual Male 10,155 s/f
Gentle Dental Center 3,320 s/f 13 Nails & Company 2,500s/f | 20 GameSiop 1,649 sff
Jenny Craig 2,000 s/f For Eyes Optical 2,600s/f | 21  Fanara’s Tonsorial Parfor 800 s/f

Natick, MA
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- EXHIBIT “B”
DEFINITION OF GROSS SALES

INTENTIONALLY OMITTED
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EXHIBIT “C”»
SIGNS

1. SIGN CRITERIA

A,

Signs shall be designed in accordance with local code requirements and
regulations outlined in these Criteria,

No signs, other than at the locations outlined in these Criteria will be permitted on
any other frontage of any leased premises or building.

All signs shall be flat wall signs and shall not extend more than 6" beyond the
face of the surface to which the sign is mounted.

All signs shall be composed of individual, free-standing letters, channel type with
plexiglas face. No "belt" or "pillow signs" will be permitted. Small box “box-
type” signs ancillary to the main sign may be permitted with Landlord’s prior
written consent. It shall be the Tenant's responsibility to provide and conceal all
necessary sign supporis and electrical connections. -

Signs or lighting on Tenant's storefront(s) or premises utilizing animation, moving
parts, flashing, oscillating, smoke emitting, sound emitting designs or moving
lights or variable light intensities, exposed neon tubing, painted non-illuminated
letters. luminous vacuum-formed type plastic letters, unedged or uncapped plastic
letters, or letters with no return and exposed fastenings, as well as signs
employing exposed raceways, ballast boxes or transformers or "box" or cabinet
type signs WILL. NOT BE PERMITTED, All signs must be illuminated and shall
derive light from a concealed source. No exposed lamps, globes, tubes, etc. will
be permitted. Hlluminated signs may be "pegged out" from mounting surface for
backlighting effects.

Lettering on all store signs shall be limited to business or trade name of the
premises as it appears on the lease. No sign manufacturer’s name, union labels, or
other lettering shall be visible, Logo signs shall not be permitted without prior
approval of the Landlord in writing,

No detached signs of any kind shall be permitied. No exterior theater attraction
boards or changeable letter signs will be permitted,

Except as herein provided, Tenant shall not be entitled to place any sign or
advertising matter on the exterior surface of the perimeter walls or surfaces of the
leased premises, nor shall Tenant be entitled to place any sign on the roof of the
leased premises.

No floor lighting of signs or storefronts by Tenants shall be permitted,

The size, design, color, materials, specific location, content, type of construction,
method of mounting and illumination of each sign, as well as Tenant's storefront
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design, shall be subject to the approval of the Landlord, Tenant shall submit
complete, detailed drawings, in triplicate, containing all of the above information
for each sign to Landlord, for review and approval, along with actual samples of
all sign materials.

When approved, two (2) copies of sign design drawings will be returned to Tenant
for usge in subrnission to the local authorities for sign permit and sign fabrication
and erection.

Said approval must be in writing and received by Tenant before fabrication or

- installation of any signs on storefronts, Signs, storefronts or their components

which are installed without first receiving said approval, shall be ordered
promptly removed from the leased premises at the expense of the Tenant.

All store signs shall be incorporated into the design of the sign area and shall be
positioned within an area defined by lines 12" from the top and bottom and no
closer than 18" to the side lease lines,

It is Tenant’s sole responsibility to obtain governmental approval for any and all
exterior signage.

2, EXTERIOR DOOR SIGNS

The following are specific requirements for exterior door signs:

A, Signs for service door identification of Tenant’s store may only contain the

name of the Tenant printed on the service doors with a standard, uniform paint color, letter style,
size and Jocation which shall be specified by the Landlord.

Notwithstanding anything in the foregoing Sign Criteria to the contrary, Landlord
stipulates that it has reviewed Tenant’s proposed exterior signage attached hereto as Exhibit C-1,
and has approved same.

GSDOCS2175722.6

32




eLOZ/LZIL Wiy NOREN anpadsiad obeubig pascdold sefiinqusewg

|
R e R P




£L0ZAZN Wiy oaeN annoadsiad efBeubig pasodald sebingysews

h_w@

2 A A ?MﬂWyw r




 EXHIBIT “D”
TENANT’S COMMON AREA MAINTENANCE CHARGE

The costs and expenses in which Tenant is to participate (as referred to in Section
3 of ARTICLE V of the lease to which this Exhibit is annexed) are as follows: all reasonable
costs and expenses of every kind and nature paid or incurred by Landlord for the common areas
of the Shopping Center in operating, managing, equipping, policing (if and to the extent provided
by Landlord) lighting, repairing replacing, and maintaining all parking facilities (except that the
cost for the replacement of any parking facilities shall be amortized in accordance with GAAP
over the useful life of such replacement and only the amount of such cost pettaining to the year
for which Tenant is being billed shall be included in such year's computations) , and all other
common areas of the Shopping Center (including, but without limitation, all landscaping and
gardening). Such reasonable costs and expenses shall likewise include (but shall not be himited
to) water and sewer charges; maintenance of utilities, conduits, fixtures and equipment located in,
the common areas; premiums for liability, property damage, fire, workman's compensation, and
all other insurance on the entire Shopping Center; unemployment taxes, social security taxes, and
personal property taxes and assessments; roof repairs on the entire Shopping Center; fees for
required licenses and permits; supplies, reasonable depreciation of equipment used in the
operation of the common areas; and administrative costs equal to fifteen percent (15%) of the
total costs of operating and maintaining the common areas (except appropriate reserves); but
there shall be excluded costs of equipment property chargeable to capital account and
depreciation of the original cost of constructing said common facilities.

Tenant covenants and agrees to pay to Landlord an amount equal to 1.192% of all such
costs and expenses, which said share shall be paid in monthly instaliments in an amount
reasonably estimated by Landlord, such monthly installments being due on the first day of each
and every calendar month in advance. The initial monthly payment shall be in the amount of
$578.00. Said proportionate amount shall be ratably adjusted if there is any increase or decrease
in the square footage of the buildings in the Shopping Center. :

Within ninety (90) days after the end of each calendar year during the term of this lease,
Landlord shall furnish to Tenant a statement in reasonable detail setting forth the computation of
such total costs and expenses; thereupon, there shall be a prompt adjustment between Landlord
and Tenant, with payment to, or repayment by, Landlord as the case may require, not more than
twenty (20) days following the furnishing of such statement, to the end that Landlord shall
receive the entire amount of Tenant's share of said costs and expenses, and no more. A due and
proper adjustment shall likewise be made to reflect the fact that the first and last years during the
term of this lease will be other than a strict calendar year.
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EXHIBIT “E”
TAXES

Tenant's obligation with respect to real estate taxes as refetred to in Section 3 of
ARTICLE XYV of this lease shall be as follows:

With respect to all taxes payable by Landlord pursuant to the provisions of Section 1 of
ARTICLE XV, Tenant agrees to reimburse Landlord in an amount equal to 1.192% thereof,
subject to the following provisions: :

A. Tenant's said share of such taxes shall be equitably adjusted for and with respect
to the first and last partial tax years (if any) of the term of this lease. Where the
applicable tax bills and computations are not available prior to the end of the term
hereof, then a tentative computation shall be made on the basis of the previous
year's taxes payable by Tenant, with a final adjustment to be made between
Landlord and Tenant promptly after all bills and computations are available for
such period. '

B. Tenant's said share of said taxes shall be due and payable within twenty (20) days
after receipt by Tenant of Landlord's invoice plus a copy of the tax bills involved,
However, Tenant shall make monthly tax deposits with Landlord (along with
payments.of minimum rent) in an amount equal to one twelfth (1/12th) of Tenant's
annual share of such taxes, with a final adjustment to be made between the parties
as s00n as said pro rata share has been determined. The initial amount of such tax
deposits shall be $424.00, but thereafter, the monthly tax deposits shall be
predicated upon the last previous full yeat's share of taxes payable by Tenant.

C. In every case, said taxes shall be adjusted to take into account any abatement or
refund thereof allocable to Landlord, less all of Landlord's costs of securing such
abatement or refund.

D. The foregoing provisions are predicated upon the present system of taxation in the

Commonwealth of Massachusetts. If taxes upon rentals shall be substituted, in
whole or in part, for the present ad valorem real estate taxes, then Tenant's said
share of taxes shall be based upon such taxes on rentals to the extent to which the
same shall be a substitute for present ad valorem taxes. Further, if there is any
other change in the system of taxation (other than as set out immediately above)
which is in substitution of the present system, Tenant shall be responsible for its
fair and equitable share thereof, taking into account the prorations provided for in
this Exhibit “E”. Tenant’s share of taxes shall, except as set forth above in this
Section D, expressly exclude any income, gross receipt, sales, transaction,
franchise, personal property, profits, excise, devolution, estate, inheritance, gift,
corporate, succession, capital levy or business transfer taxes of Landlord, as wel}
as any special assessments to the extent such special assessments are for
improvements and/or services that: do not specifically benefit the Premises and
arise out of or relate to specific items of improvement (e.g., roads, sewer

36




GSDOCS\2175722.6

improvements, parking improvements, street lights, eto.) located off site i.e., not
on the Shopping Center.

Tenant's ptoportionate share of said taxes shall be ratably adjusted if there is any
increase or decrease in the square footage of buildings in the Shopping Center,
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EXHIBIT “EF”
CONDITION OF PREMISES
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Landlord’s Work:

All utility connections into the building line at a location established by Tenant for the following utilities
(if connections are allowable by utility company prior to Tenant build-out) In the event that the city’s
review of the Tenant’s utilities requirements is greater than provided in this exhibit, the additional cost
shall be the sole responsibility of the Tenant.

a) One 4” sower line connecied to the main sewer lateral at a minimum depth of 24" in our leased
space and disclosure of actual invert depth, including payment of all associated sewer connection
and use fees, to a fully functioning sewer — located at the rear of the Leased Premises.

b) Two 120-208, 4 wire, 3 phase, 200 AMP main electrical panels and setvice located within the
premises and in accordance with Tenant’s plans and specifications including all breakers; each
panel should have a 42 circuit panel, recessed panel, wires, conduits, utility company transformers
and fees. All main building electrical services to be up to utility and local/applicable codes.

c) Provide adequate lighting at the exterior rear of the building, per local/applicable codes,

d) Natural gas line appropriately sized to supply a minimum of 2 million BTU’s with minimum of 7”
of water column delivered to our leased space,

) One 1” water linc and shut off valve with a minimum 17 water meter that has a remote reader,
with 70 PSI, at 45 GPM, sub metered and pre-installed, including all utility company charges and
fees for domestic water use, '

f) Fire sprinkler system is existing within the leased Premises . The landlord shall modtfy fire
sprinkler system to coordinate with our restaurant design at landlords cost. Drops to be installed
by the Tenant,

g) Telephone conduits from the main telephone terminal to the property including a pull string for
Tenant's exclusive use within the Property.

Landlord to provide a location within approx. 200 feet of rear of the Lessed Premises for Tenant’s Refuse
receptacle. Tenant to arrange their own service for refuse collection and removal,

Exterior walls and doots, watertight roofing, adequate parking as noted herein.

Existing Storefront system with a set of double doors no less than 3'0” X 7°0” each door, if code requires,
an additional egress door to tnatch store front system. A rear service door shall be provided of hollow
metal, with required hardware for egress.

Premises and site to meet all local, state and federal ADA requirements.

The premises shall be free of all asbestos and all hazardous waste and/or materials, Said materials shall be
legally removed and documented by a duly qualified contractor licensed and certified to remove and
dispose of said materials.

If there is any lead-based paints and substances in premises, then documentation required of the removal
and abatement of all lead-based paints and substances; sanded smooth and ready for paint and/or wall

covering,

Demising wall framed, insulated and sheet rocked ready for Tenant’s paint per existing insulation,
All minimum requirements should meet local applicable codes.
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9. Smooth uniform steel frowel finish concrete slab, uninterrupted plane, clear of all floor covering and free
of all mastic.

10. Adequate area and access to and on the roof for Tenant's rooftop equipment for the proposed restausant.

11. Access to and use of the roof for tenant's sateflite dish for an internal music system. The location of any
proposed satellite dish must be approved by Landlord, All roof penetrations shall be made by Landlord’s
roofing contractor at Tenant’s sole cost.

12, Landlord, at Landlord’s expense, shall place on-site outside of the premises an appropriately sized grease
interceptor for Tenant’s use per tocal building and health department requirements and codes.

I3. Teriant space shall accommodate a minimum of 12 high finished ceilings (no ceilings by Landlord).

14, Landlord to provide H.V.A.C. stubbed into the demised premises for distribution to meet Tenant's
H.V.A.C. requirements, which is estimated to be 1 ton per 150 sq. fi. of demised premises; verified
documentation that includes the age of any existing units and confirmation that unit(s) are in good working
order,

15. Main equipment and controls; duct detector if required.

16. Provide programmable space thermostat for each unit, mounted a 5'-0” a.f.f.

17. Electric and gas should be run to all HVAC systems, install duct detectors, if needed and instalt duplex
outlet or service requirements at HVAC units; all HVAC systems should be functional and operating.
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EXHIBIT “G”
LEASE ADDENDUM

TO THE FRANCHISE AGREEMENT
BETWEEN SMASHBURGER FRANCHISING, LLC
AND :
DATED 2013

SMASHBURGER FRANCHISING LLC'S
REQUIRED LEASE ADDENDUM

RIDER AND SPECIAL STIPULATIONS

TO LEASE AGREEMENT DATED
BY AND BETWEEN _
HC Atlantic Development Limited Partnership, AS “LANDLORD" AND
Savin Burger, LLC, AS “TENANT” FOR THE DEMISED
PREMISES (“Premises”) DESCRIBED THEREIN

This Rider and the provisions hereof are hereby incorporated into the body of the lease to which this Rider
is attached (the “Lease™), and the provisions hereof shall be cumulative of those set forth in the Lease, but to the
extent of any conflict between any provisions of this Rider and the provisions of the Lease, this Rider shall govern
and control. Al capitalized terms not otherwise defined in this rider shall have the meanings ascribe to such terms in
the Lease,

L Consent to Collaterat Assignment to Franchisor; Disclaimer.  Landlord acknowiedges that Tenant
intends to operate a Smashburger® restaurant in the Premises, and that Tenant’s vights to operate a Smashburger®
restaurant and to use the Smashburger® namme, frademarks and service marks are solely pursuant to a franchise
agreement (“Franchise Agreement”) between Tenant and Smashburger Franchising LLC (“Franchisor’), Tenant’s
operations at the Premises are independently owned and operated. Landlord acknowledges that Tenant alone is
responsible for all obligations under the Lease unless and until Franchisor or another franchisee expressly, and in
writing, assumes such obligations or takes actual possession of the Premises. Notwithstanding any provisions of
this Lease to the contrary, Landlord hereby consents, without payment of a fee and without the need for further
Landlord consent, to (i) the coliateral assignment of Tenant’s interest in this Lease to Franchisor or to an affiliate of
Franchisor to secure Tenant’s obligations to Franchisor under the Franchise Agreement, and/or (ii) Franchisor’s
succeeding to Tenant’s interest in the Lease as a result of Franchisor's exercise of rights remedies under such
collateral assignment or as a result of Franchisor’s termination of, or exercise of rights or remedies granted in or
under, any other agreement between Franchisor and Tenant. In the event Franchisor, subsequent to the exerclse of its
remedies under such collateral assignment or as a result of Franchisor’s termination of, or exercise of rights or
remedies granted in or under, any other agreement between Franchisor and Tenant and Franchisor’s assumption of
the obligations of ‘Tenant under the Lease, assigns the Lease to another Smashburger franchisee of Franchisor with
whom Franchisor has executed its then standard agreement, and Landlord shall have approved the assignment of this
Lease to such other franchisee, Franchisor shall be released from all liabitity under the Lease or otherwise accruing
after the date of such assignment (in the event Franchisor is acting as the assignor under such assignment), but
neither Tenant nor any other franchisee shall be afforded such release in the event Tenant or such franchisee is the
assignor unless otherwise agreed by Landlord.

2. Compliance of Premises With Applicable Law: Parking. Landlord represents and warvants that, to
Landlord’s actual knowledge, as of the date hereof the Premises are in compliance with all applicable law, including

without limitation parking sufficient to comply with the use of the Premises as provided in the Lease. Tenant shall
have the right to use parking spaces for its guests, invitees and employees in an amount at least sufficient to comply
with applicable zoning and other laws. The use of the parking spaces is provided by Landlord to Tenant without
additional charge except that, if a it becomes the prevailing custom in the vicinity of the Shopping Center, Landlord
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may charge for parking at rates consistent with the parking rates then prevailing in the vicinity of the Shopping
Center from time to time.

3 Notice and Cure Rights to Franchisor. Prior to exercising any remedies hereunder (except in the
event of imminent danger lo propesty or to persons), Landlord shall give Franchisor written notice of any default by
Tenant (which notice may be given concurrently with Tenant’s notice), and Franchisor shail have ten (10 days from
the giving of such notice as to monetary defaults or (ii) 30 days after the giving of such notice as to non-monetary
defaults within which to cure.any such default, Landlord agrees to accept cure tendered by Franchisor as if the same
was tendered by Tenant, but Franchisor has no obligation to cure such default, The initial address for notices to
Franchisor is as follows:

Smashburger Franchising LLC
Attention: Franchise Legal Department
1515 Arapahos St,

Tower One, 10" Floor

Denver, CO 80202

Attn; CFO

4, Non-disturbance fiom Morigage Lenders. Notwithstanding anything contained in the Lease to the
contrary or in conflict, it shall be a condition of the Lease being subordinated to any mortgage, deed of trust, deed to
secure debt or similar encumbrance on the Premises that the holder ofisuch encumbrance agree, on such morigagee’s
standard form agreement for subordination and attornment agreements, not o disturb Tenant’s rights under this
Lease, or Tenant’s possession of the Premises, so long as Tenant is not in default of its obligations hereunder beyond
an applicable grace or cure petiod provided herein (as may be extended from time to time pursuant to paragraph 6
immediately above) and Tenant agrees to enter into such agreement, Landlord represents and warrants that on the
date hereof no mortgage, deed of trust, deed to secure debt or similar encumbrance encumbers the Premises.

5. Financing of Trade Fixtures by Franchisor and Security Interest. Any security interest and/or
Landlord’s Hen in Tenant’s trade fixtures (to the extent personalty rather than fixtures), ‘trade dress’, equipment and
other personal property in the Premises is hereby subordinated to any security interest and pledge granted to
Franchisor in such items. The partics acknowledge that there may be certain personal property in the Premises which
are not owned by Tenant, which property shall not be subject to any lien of Landlord.  Upon request, Landlord shall
grant the party who owns such property reasonable access to the Premises prior to the end of the term of the Lease
for the sole purpose of removing such property, provided such party repairs any damage caused by such removal and
otherwise complies with Landiord’s reasonable requirements with respect to such access,

6 Franchisor Right to Enter.  Landlord acknowledges that, under the Franchise Agreement,
Franchisor or its appointee has the right to assume the management and operation of the Tenant’s business, on
Tenant’s behalf, under certain circumstances (to-wit: Tenant's abandonment, Tenant’s failure to timely cure its
default of the Franchise Agreement, and while Franchisor evaluates its right to purchase the restaurant). Landlord
agrees that, subject to the rights of Tenant, Franchisor or its appointee may enter upon the Premises for purposes of
assuming the management and operation of Tenant’s restaurant as provided in the Franchise Agreement and, ifit
chooses to da so, it will de so in the name of the Tenant but Franchisor and Tenant shall be jointly and scverally
ligble for all covenants and obligations of the lessee under the Lease for and with respect any period of such entry
and occupancy. Further, prior to the expiration or earlier termination of this Lease or the Franchise Agreement,
Franchisor or its designee may enter upon the Premises for the purpose of removing all signs and other material
bearing the Smashburger® name or trademarks, service marks or other commercial symbols of Franchisor and
Franchisor shall repair any and all damage caused by any such removal. Such entry for such limited purpose of
removals shall not be deemed an assumption of the Lease by Franchisor.

7. Lease Amendments. Landiord and Tenant agree nof to enter into any amendment of the Lease
which would shorten the term of the Lease or would negate any rights explicitly afforded to Franchisor pursuant to
this Rider without obtaining the consent of Franchisor, provided that such consent shall not have been unreasonably
withheld by Franchisor,
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8. Enforceability by Franchisor. Landlord and Tenant agree that the entity named herein as
Franchisor shail have the right to enforce by seeking specific performance or injunctive relief the provisions of this
Rider to the extent that such provisions explicitly afford a benefit to Franchisor. In no event shall Landlord be liable
for any monetary damages to Franchisor, The rights afforded to Franchisor in this Section § are personal to the
Franchisor originally named herein and may not be assigned or otherwise transferred and shali be the sole remedy of
Franchisor against Landlord at law and in equity.
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State House, WBostorn, Massachusetts 09755

William Francis Galvin
Secretary of the

Commonwealth

August 22,2018
TO WHOM IT MAY CONCERN:

I'hereby certify that a certificate of registration of a Foreign Limited Liability Company
was filed in this office by

SAVIN BURGER, L.LC

in accordance with the provisions of Massachusetts General Laws Chapter 156C
on April 30, 2013,

I further certify that said Limited Liability Company has filed all annual reports due
and paid all fees with respect to such reports; that said Limited Liability Company has not filed a
certificate of cancellation or withdrawal; and that, said Limited Liability Company is in good
standing with this office.

I also certify that the names of all managers listed in the most recent filing are: ROBERT
SAVIN

[ further certify that the name of persons authorized to act with respect to real property
instruments listed in the most recent filings are: DAVID SAVIN, ROBERT SAVIN

In testimony of which,

I have hereunto affixed the
Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Processed By:KMT






