RESOLUTION NO.

A RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY OF LA VISTA,
NEBRASKA RECOMMENDING TO THE NEBRASKA LIQUOR CONTROL COMMISSION,
APPROVAL OF THE CLASS CLIQUOR LICENSE APPLICATION FOR NEBRASKA CVS
PHARMACY LLC DBA CVS/PHARMACY 2741, LA VISTA, NEBRASKA.

WHEREAS, Nebraska CVA Pharmacy LLC dba CVS/Pharmacy 2741, 6901 S 84" Street, La
Vista, Sarpy County, Nebraska, has applied to the Nebraska Liquor Control
Commission for a Class C Liguor License, and

WHEREAS, the Nebraska Liquor Control Commission has notified the City of said application,
and

WHEREAS, the City has adopted local licensing standards to be considered in making
recommendations to the Nebraska Liquor Control Commission, and

WHEREAS, said licensing standards have been considered by the City Council in making its
decision.

‘NOW, THEREFORE, BE IT RESOLVED, that the Mayor and City Council of La Vista, Nebraska,
hereby recommend to the Nebraska Liquor Control Commission approval of the

Class C Liquor License application submitted by Nebraska CVA Pharmacy LLC
dba CVS/Pharmacy 2741, 6901 S 84" Street, La Vista, Sarpy County, Nebraska.

PASSED AND APPROVED THIS 17TH DAY OF JULY, 2012.
CITY OF LA VISTA

Douglas Kindig, Mayor

ATTEST:

Pamela A. Buethe, CMC
City Clerk
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STATE OF NEBRASKA

Dave Heineman
Governor

City Clerk of La Vista

8116 Park View Boulevard
La Vista, NE 68128

RE: CVS/Pharmacy 2741

Dear Local Governing Body:

June 27, 2012

NeBraska Liquor ConTRoL COMMISSION
Hobert B. Rupe

Executive Director

301 Centennial Mall South, 5th Floor

P.O. Box 95046

Lincoln, Nebraska 68509-5046

Phone (402) 471-2571

Fax (402) 471-2814 or (402) 471-2374

TRS USER 800 833-7352 (TTY)

web address: http://www.lcc.ne.gov/

Attached is the form to be used on all retail liquor license applications. Local clerks must collect proper
license fees and occupation tax per ordinance, if any, before delivering the license at time of issuance.

TWO KEY TIME FRAMES TO KEEP IN MIND ARE.:

1) Publicize one time not less than 7 days not more than 14 days prior to date of hearing.

2) You have 45 days to conduct a hearing after the date of receipt of the notice from this Commission
(§53-134). You may choose NOT to make a recommendation of approval or denial to our Commission.

PER §53-133, THE LIQUOR CONTROL COMMISSION SHALL SET FOR HEARING ANY APPLICATION

WHEREIN:

1) There is a recommendation of denial from the local governing body,
2) A citizens protest; or

3) Statutory problems that the Commission discovers.

PLEASE NOTE A LICENSEE MUST BE “PROPERLY” LICENSED IN ORDER TO PURCHASE FROM

WHOLESALERS, AND A LICENSE IS EFFECTIVE:

1) Upon payment of the license fees;
2) Physical possession of the license;
3) Effective date on the license.
Sincerely,
ﬂ(_/jNEBRASKA LIQUOR CONTROL COMMISSION
Jackie B. Matulka
Licensing Division
Enclosures .
Janice M. Wiebusch Robert Batt William F. Austin
Commissioner Chairman Commissioner

An Equal Opportunity/Affirmative Action Employer

Printed with soy ink on recycled paper




RECOMMENDATION OF THE NEBRASKA LIQUOR CONTROL COMMISSION
July 27, 2012 JBM

Date Mailed from Commission Office: June 27, 2012

Clerk of

(City, Village or County)

Nebraska, hereby report to the Nebraska Liquor Control Commission in accordance with Revised Statutes of Nebraska,
Chapter 53, Section 134 (7) the recommendation of said city, village or county, as the case may be relative to the application

for a license under the provisions of the Nebraska Liquor Control Act as applied for by:

Nebraska CVS Pharmacy LLC DBA CVS/Pharmacy 2741

6901 S 84 Street, La Vista, NE 68128 (Sarpy County)

NEW APPLICATION for Class C 99257

45 days — August 13, 2012
Notice of local hearing was published in a legal newspaper in or of general circulation in city, village or county, one
time not less than 7 nor more than 14 days before time of hearing.

Check one: Yes _ No
The Statutes require that such hearing shall be held not more than 45 days after the date of receipt of this notice

from the Commission.

2. Local hearing was held not more that 45 days after receipt of notice from the Nebraska Liquor Control Commission.
Check one: Yes No
Date of hearing of Governing Body:
Type or write the Motion as voted upon by the Governing Body. If additional Motions are made by the Governing
Body, then use an additional page and follow same format.
Motion was made by: Seconded by:
Roll Call Vote:
7. Check one: Motion Passed: Motion Failed:
8. If the motion is for recommendation of denial of the applicant, then list the reasons of the governing body upon which
the motion was made.
(Attached additional page(s) if necessary)
SIGN HERE DATE

(Clerks Signature)




APPLICATION FOR LIQUOR LICENSE
CHECKLIST - RETAIL

NEBRASKA LIQUOR CONTROL COMMISSION \
s LSO OA RECEIVED
LINCOLN, NE 68509-5046

PHONE: (402) 471-2571 N J78, :
FAX: (402) 4712814 JUN 152012

Website: www.lcc.ne.gov =

\ NEBRASKA LIQUOR

ApplicantName  NEDFraska CVS Pharmacy, L.L.GZONTROL COMMISSION

Trade Name CVS/ Pharmacy #2741 Previous Trade Name CDT m

B-Mail Address:  PTidget.stuhr@kutakrock.com | = 99257

Provide all the items requested. Failure to provide any item will cause this application to be returned or placed on
hold. All documents must be legible. Any false statement or omission may result in the denial, suspension,
cancellation or revocation of your license. If your operation depends on receiving a liquor license, the Nebraska
Liquor Control Commission cautions you that if you purchase, remodel, start construction, spend or commit money
that you do so at your own risk. Prior to submitting your application review the application carefully to ensure that
all sections are complete, and that any omissions or errors have not been made. You may want to check with the
city/village or county clerk, where you are making application, to see if any additional requirements must be met
before submitting application to the state.

REQUIRED ATTACHMENTS
Each item must be checked and included with application or marked N/A (not applicable)

X 1. Fingerprint cards for each person (two cards per person) must be enclosed with a check payable to the
Nebraska State Patrol for processing in the amount of $38.00 per person. All areas must be completed on cards as
per brochure. To prevent the delay in issuing your license, we strongly suggest you go to any Nebraska State Patrol
office or law enforcement agency listed in the enclosed fingerprint brochure. oAL(toA_\)( on %.n,

X 2. Enclose application fee of $400, check made payable to the Nebraska Liquor Control Commission.

X

3) Enclose the appropriate application forms;
Individual License (requires insert form 1)
Partnership License (requires insert form 2)
Corporate License (requires insert form 3a & 3c¢)
* Limited Liability Company (LLC) (requires form 3b & 3c¢)

X 4. If building is being leased send a copy of signed lease. Be sure the lease reads in the name of the
individual(s), corporation or Limited Liability Company making application. Lease term must run through the
license year being applied for.

N/A 5. If building is owned or being purchased send a copy of the deed or purchase agreement in the name of
the applicant.

N/A 6. If buying the business of a current liquor license holder: |
a) Provide a copy of the purchase agreement from the seller (mus | ” ” " " " " "

(VA FE ]| AeD3
I on -0

1200010087




b) Provide a copy of alcohol inventory being purchased (must include brand names and container size)
¢) Enclose a list of the assets being purchased (furniture, fixtures and equipment)

N/A
N/A
X

XX 10. Corporation or Limited Liability Company must enclose a copy of articles of incorporation; as filed with
the Secretary of State’s Office. This document must show barcode.

X

7. If planning to operate on current liquor license; enclose Temporary Operating Permit (T.O.P.)(form 125).
8. Enclose a list of any inventory or property owned by other parties that are on the premise.

9. For citizenship, residency and voter registration requirements see enclosed brochure.

11. Submit a copy of your business plan.

I acknowledge that this application is not a guarantee that a liquor license will be issued to me, and that the
average processing period is 60 days. Furthermore, I understand that all the information is truthful and I
accept all responsibility for any false documents.

Signature

QLI

Date

FORM 100
REV 11/2010
PAGE 2




APPLICATION FOR LIQUOR LICENSE
RETAIL

NEBRASKA LIQUOR CONTROL COMMISSION
301 CENTENNIAL MALL SOUTH

PO BOX 95046

LINCOLN, NE 68509-5046

PHONE: (402) 471-2571

FAX: (402)471-2814

Website: www.Icc.ne.gov/

RETAIL LICENSE(S) Application Fee $400 (non refundable)

] a BEER, ON SALE ONLY

[l B BEER, OFF SALE ONLY

C BEER, WINE, DISTILLED SPIRTS, ON AND OFF SALE *ﬂg,s{ri chd Closs O is pn_&rnd,
0 b BEER, WINE, DISTILLED SPIRITS, OFF SALE ONLY ‘
O 1 " BEER, WINE, DISTILLED SPIRITS, ON SALE ONLY

] AB  BEER, ON AND OFF SALE

[] AD  BEER ON SALE ONLY, BEER, WINE, DISTILLED SPIRITS OFF SALE

] 1B BEER, WINE, DISTILLED SPIRITS ON SALE, BEER OFF SALE ONLY

[l ID  BEER, WINE, DISTILLED SPIRITS ON AND OFF SALE

] Class K Catering license (requires catering application form 106) $100.00

Additional fees will be assessed at city/village or county level when license is issued

“Class C license term runs from November 1 — October 31
All other licenses run from May 1 — April 30
Catering license (K) expires same as underlying retail license

] Individual License (requires insert form 1)

] Partnership License (requires insert form 2)

] Corporate License (requires insert form 3a & 3c¢)

Limited Liability Company (LLC) (requires form 3b & 3c)

402-346-6000

David (Buck) L. Heim, Esq/Bridget M. Stuhr. Legal Assistant

Kutak Rock LLP

Name Phone number;

Firm Name

FORM 100
REV 11/2010
PAGE3




fTr:’:l;;Narr.xlc" (doiﬁé l;usi;l;;s;is) CVS/Phar macy #2741
Street Address #1 09071 South 84th Street

Street Address #2 | X
City, La Vista COI;nty Sarpy M Zip Code 68128
pending

Premise Telephone number

Is this location inside the city/village corporate limits:

] NO
Mailing address (where you want to receive mail from the Commidgion)

Name CVS Pharmacy
Street Address #1 One CVS Drive
Street Address #p -iCENSING Department MD 23062A

city VVoonsocket se RNOdeE Island Zip Code 02895

In the space provided or on an attachment draw the area to be licensed. Thi torag , ent, outdoor
area, sales arcas and areas where consumption or sales of alcohol will take place. If only a portion of the building is to be
covered by the license, you must still include dimensions (length x width) of the licensed area as well as the dimensions of the
entire building. No blue prints please. Be sure to indicate the direction north and number of floors of the building.

**For on-premise consumption liquor licenses minimum standards must be met by providing at least two restrooms

Length 142' feet
Width 98 feet
PROVIDE DIAGRAM OF AREA TO BE LICENSED BELOW OR ATTACH SEPARATE SHEET

“Ploose s ottached.

FORM 100
REV 11/2010
PAGE 4




1. READ CAREFULLY. ANSWER COMPLETELY AND ACCURATELY.
Has anyone who is a party to this application, or their spouse, EVER been convicted of or plead guilty to any charge. Charge
means any charge alleging a felony, misdemeanor, violation of a federal or state law; a violation of a local law, ordinance or
resolution. List the nature of the charge, where the charge occurred and the year and month of the conviction or plea. Also
list any charges pending at the time of this application. If more than one party, please list charges by each individual’s name.

YES O
If yes, please explain below or attach a separate page.
Name of Applicant Date of Where Description of Charge Disposition
Conviction Convicted
(mm/yyyy) (city & state)

Please see attached

&Are you buying the business of a current retail liquor license?

] YES

If yes, give name of business and liquor license number
a) Submit a copy of the sales agreement

NO

N \5‘ Ak

U

Commes™

0
WeBh
coNTRS:

b) Include a list of alcohol being purchased, list the name brand, container size and how many
¢) Submit a list of the furniture, fixtures and equipment

Q

[] YES

If yes, give name and license number

[x] NO

Was this premise licensed as liquor licensed business within the last two (2) years?

4. Are you filing a temporary operating permit to operate during the application process?

] YES

If yes:

K] NO

a) Attach temporary operating permit (T.0.P.) (form 125)
b) T.O.P. will only be accepted at a location that currently holds a valid liquor license.

\ Are you borrowing any money from any source, include family or friends, to establish and/or operate the business?

L] YES

If yes, list the lender(s)

[x] NO

FORM 100
REV 1172010
PAGE S




&/Will any person or entity, other than applicant, be entitled to a share of the profits of this business?
[J  YES NO

If yes, explain. (All involved persons must be disclosed on application)

No silent partners

7. Will any of the furniture, fixtures and equipment to be used in this business be owne
\ 0  YES NO

If yes, list such item(s) and the owner.

8. Is premise to be licensed within 150 feet of a church, school, hospital, home for the aged or indigent persons or for
veterans, their wives, and children, or within 300 feet of a college or university campus?

(]  YES NO

If yes, provide name and address of such institution and where it is located in relation to the premises (Neb., Rev. Stat.
53-177)(1)

N Is anyone listed on this application a law enforcement officer?
]  YES NO

If yes, list the person, the law enforcement agency involved and the person’s exact duties

\10. List the primary bank and/or financial institution (branch if applicable) to be utilized by the business
a) List the individual(s) who will be authorized to write checks and/or withdrawals on accounts at this institution.

LaSalle - Carol DeNale, Judith Perron, Peter Nash  Bank of America - Carol DeNale

11. List all past and present liquor licenses held in Nebraska or any other state by any person named in this application.
Include license holder name, location of license and license number. Also list reason for termination of any license(s)

previously held.
Please see attached.

FORM 100
REV 11/2010
PAGE 6




12. List the alcohol related training and/or experience (when and where) of the perspn(s) making applicatioh.” Those persons
required are listed as followed:

a) Individual, applicant only (no spouse)

b) Partnership, all partners (no spouses)

c) Corporation, manager only (no spouse) as listed on form 3¢

d) Limited Liability Company, manager only (no spouse) as listed on form 3¢

Applicant Name Date Trained Name of program where 5K
(mm/yyyy) | (name, city) CQNTRGL Cgaﬁmjssggu__
Dale ZurKammer 11/2010  |Responsible Beverage Service Training (online course)

13. If the property for which this license is sought is owned, submit a copy of the deed, or proof of ownership. If leased,
submit a copy of the lease covering the entire license year. Documents must show title or lease held in name of
applicant as owner or lessee in the individual(s) or corporate name for which the application is being filed.

Lease: expiration date @NUAY 31, 2038 (January 31, 2088 with extensions)

] Deed e —
L] Purchase Agreement *

14. When do you intend to open for business? SGEFEH’I%’E‘F#%E@% -}4 U%US\— 18/ ZO' Z-

15. What will be the main nature of business? Pharmacy
16. What are the anticipated hours of operation? 24-hOUFS, / days per week

17. List the principal residence(s) for the past 10 years for all persons required to sign, including spouses.

PLICANT: CITY & STATE YEAR N SPOUSE: CITY & STATE YEAR
| FROM  TO FROM TO
Thomas Moffatt: Kingston, RI 1998 |present Alexandra Moffatt: Kingston, Rl 1998 |present

If necessary attach a separate sheet.

FORM 100
REV 11/2010
PAGE 7




The undersigned applicant(s) hereby consent(s) to an investigation of his/her background and release present and future records of every kind and
description including police records, tax records (State and Federal), and bank or lending institution records, and said applicant(s) and spouse(s) watve(s)
any right or causes of action that said applicant(s) or spouse(s) may have against the Nebraska Liquor Control Commission, the Nebraska State Patrol, and
any other individual disclosing or releasing said information. Any documents or records for the proposed business or for any partner or stockholder that
are needed in furtherance of the application investigation of any other investigation shall be supplied immediately upon demand to the Nebraska Liquor
Control Commission or the Nebraska State Patrol. The undersigned understand and acknowledge that any license issued, based on the information
submitted in this application. is subject to cancellation if the information contained herein is incomplete, inaccurate or fraudulent.

Individual applicants agree to supervise in person the management and operation of the business and that they will operate the business authorized by the
license for themselves and not as an agent for any other person or entity. Corporate applicants agree the approved manager will superintend in person the
management and operation of the business. Partnership applicants agree one partner shall superintend the management and operation of the business. All
applicants agree to operate the licensed business within all applicable laws, rules, regulations, and ordinances and to cooperate fully with any authorized
agent of the Nebraska Liquor Control Commission.,

Must be signed in the presence of a notary public by applicant(s) and spouse(s). If partnership or LLC (Limited Liability Company), all partners,
members and spouses must sign. If corporation all officers, directors, stockholders (holding over 25% of stock) andsg rull (birth) n

initial§.

\ /%’( JUN 15 2917

ToKA LIGUOR

é/Signature of Applicant Signature of & ey

CONTROL OMMISSION

Signature of Applicant Signature of Spouse
Signature of Applicant Signature of Spouse
Signature of Applicant Signature of Spouse
Signature of Applicant Signature of Spouse
ACKNOWLEDGEMENT
”P»hocl[.ts\cm cl
State of MNebraska
County of fre u.éenc,q_ The foregoing instrument was acknowledged before me this
Ju HH K0/3 by “Thomas S TN ollett
date name of person acknowledged
ﬂw ' —'/ Dottt N\ asmese
/ Notary Public signature \ ThereSe M. Fluette
Notary Pyblic
Stat

=0 an
My Commission Expires 09/02/2013

In compliance with the ADA, this application is available in other formats for persons with disabilities.
A ten day advance period is required in writing to produce the alternate format.

FORM 100
REV 112010
PAGE 8




MANAGER APPLICATION Office Use
INSERT - FORM 3¢

JUN 15 2012

NEBRASKA LIQUOR CONTROL COMMISSION NE
301 CENTENNIAL MALL SOUTH BRASKA LiQUOR
PO BOX 95046 CONTROL COMMISSION
LINCOLN, NE 68509-5046
PHONE: (402) 471-2571
FAX: (402) 471-2814
Website: www.lcc.ne.gov

Corporate manager, including their spouse, are required to adhere to the following requirements

1) Must be a citizen of the United States

2) Must be a Nebraska resident (Chapter 2 — 006) and must provide proof of voter registration in the
State of Nebraska

3) Must provide a copy of one of the following: state issued US birth certificate, naturalization
paper or US passport

4) Must submit fingerprints (unless a non-participating spouse) (2 cards per person) and fees of $38
per person, made payable to Nebraska State Patrol

5) Must be 21 years of age or older \{ \

6) May be required to take a training course Q%&

Premise License Number:

(if new application leave blank)
Premise Trade Name/DBA: CVS/Pharmacy #2741

Premise Street Address: {p q D\ S OM—_\"’\ %L'\*Hr\ g‘\“( QQT\"

City: LaVista State: NE Zip Code: 6812%

Premise Phone Number: Ppending

The individual whose name is listed as a corporate officer or managing member as reported on insert
form 3a or 3b or listed with the Commission. Click on this link to see authorized individuals.

http://www.lcc.ne.gov/license search/licsearch.cgi

/

CORPORATE OFFICER/MANAGING MEMBER SIGNATURE
(Faxed signatures are acceptable)

Form 103
Rev 11/2012
Page 2 of §




Gender:

(@) MALE (OFEMALE
ZurKammer First Name: D @1€ e W
Home Address (include PO Box if applicable): 18601 Chandler Street

Omaha County. OarPY Zip Code. 08136

816-807-9350 816-807-9350

Last Name:

City:

Home Phone Number: Business Phone Number:

Social Security Number: Drivers License Number & State:

Date O Birth: 2/ 711964 Place Of Birth: -INCOIN, lllinois

Spouses Last Name: ZurKammer First Name: Beverly MI: K
Social Security Number: Drivers License Number & State:, L
Date Of Birth:  0/9/1960 Place Of Bin:  OXfOrd, Mississippi

CITY & STATE YEAR | YEAR CITY & STATE YEAR | YEAR
FROM | TO FROM | TO

Greenwood, MO |2002(2010{ Greenwood, MO |2002/2010

La Vista, NE 2010|2011 La Vista, NE {2010|2011

Omaha, NE 2011 |presentl  Omaha, NE  [2011 |present

Form 103
Rev 11/2012
Page 3 of §




YEAR NAME OF EMPLOYER | NAME OF SUPERVISOR TELEPHONE
FROM  TO NUMBER
1987 | 2006 Osco Drug Richard Hayes 913-383-3650
2006 |presenty  CVS Pharmcy Mike Cirrito 913-383-3650

L. READ CAREFULLY. ANSWER COMPLETELY AND ACCURATELY. Must be completed
by both applicant and spouse, unless spouse has filed an affidavit of non-participation.
Has anyone who is a party to this application, or their spouse, EVER been convicted of or plead guilty to any charge

Charge means any charge alleging a felony, misdemeanor, violation of a federal or state laj
ordinance or resolution. List the nature of the charge, where the charge occurred and the !
conviction or plea. Also list any charges pending at the time of this application. If more than one party, please list

charges by cach individual’s name. JUN 15 720

YES (¢) NO ,
NEBRASKA L QUOR

yes, please explain below or attach a separate page.

2al

Dlsposmon

Date of Where Description of harge
Conviction Convicted
(mm/yyyy) (city & state)

Name of Applicant

Have you or your spouse ever been approved or made application for a liquor license in Nebraska or

2.
any other state? { S O
IF YES, list the name of the premise.
Please see attached

3. Do you, as a manager, qualify under Nebraska Liquor Control Act (§53-131,01) and do you intend to
supervise, in person, the management of the business? S Q 0

4. Have you enclosed the required fingerprint cards and PROPER FEES with this application?

Check or money order made payable to the Nebraska State Patrol for $38.00 per person)

65‘ (Oro JA\U‘MAJ( on %LL.

5. List any alcohol related training and/or experience (when and where).

Responsible Beverage Service Training (online course), taken in November, 2010

Form 103
Rev 11/2012
Page 4 of 5




The above individual(s), being first duly sworn upon oath, deposes and states that the undersigned is the
applicant and/or spouse of applicant who makes the above and foregoing application that said application has
been read and that the contents thereof and all statements contained therein are true. If any false statement is
made in any part of this application, the applicant(s) shall be deemed guilty of perjury and subject to
penalties provided by law. (Sec §53-131.01) Nebraska Liquor Control Act.

The undersigned applicant hereby consents to an investigation of his/her background including all records of
every kind and description including police records, tax records (State and Federal), and bank or lending
institution records, and said applicant and spouse waive any rights or causes of action that said applicant or
spouse may have against the Nebraska Liquor Control Commission and any other individual disclosing or
releasing said information to the Nebraska Liquor Control Commission. If spouse has NO interest directly or
indirectly, a spousal affidavit of non participation may be attached.

The undersigned understand and acknowledge that any license issued, based on the information submitted in
this application, is subject to cancellation if the information contained herein is incomplete, inaccurate, or

S

‘Zf nature of Manager Applicant .~ 7 Stgndture of Spouse

ACKNOWLEDGEMENT
State of Nebra%
County of ouo\\as The foregoing instrument was acknowledged before me this
/5 dm\ of Qu.nL 2012 by Dale and (Buu-hl Zur Karamex
"date nane of person acknowledged

Affix Seg
E i‘ ;Notary Public signature (3 GENERAL NOTARY - State of Nebraska
b BRIDGET M. STUHR

My Comm. Exp. Jan. 5, 2016

In compliance with the ADA, this application is available in other formats for persons with disabilities.
A ten day advance period is required in writing to produce the alternate format.

Form 103
Rev 11/2012
Page § of §




SPOUSAL AFFIDAVIT OF Office Use
NON PARTICIPATION INSERT

NEBRASKA LIQUOR CONTROIL COMMISSION
301 CENTENNIAL MALL SOUTH

PO BOX 95046

LINCOLN, NE 68509-5046

PHONE: (402) 471-2571

FAX: (402) 471-2814

Website: www.loc.ne.gov

Beverly K. ZurKammer

ge asing for waiver Printed name of spouse asking for waiver
(Spouse of individual listed below)

Signature of ‘spousf

Nebraska
State of
Douglas L .
County of The foregoing instrument was acknowledged before me this
Beverly K. ZurKammer
/5““ dm; \\L\nr;. ZO’Z. by

date name of person acknowledged

Affix Seal
GENERAL NOTARY - State of Nebraska V
Notaty PubNc signature f BRIDGET M. STUHR ‘

My Comm. Exp. Jan. 5, 2016

Dale W. ZurKammer

Printed name of applying individual
(Spouse of individual listed above)

Nebraska
State of
Douglas . .
County of The foregoing instrument was acknowledged before me this
Dale W. ZurKammer
18" dowy of Juge, 2012 by

date name of person acknowledged

\ Affix Seal
Publ\c signature / GENERAL NOTARY - State of Nebraska

BRIDGET M. STUHR
My Comm. Exp. Jan. 5, 2016

In compliance with the ADA, this spousal affidavit of non participation is available in other formats for persons with disabilities.
A ten day advance period is requested in writing to produce the alternate format.

FORM 35-4178
Revised 1/2008_




Voter View - Registrant Detail

Search Your Voter
Registration
Information

Search Your Polling
Place

Search Your
Provisional Ballot

i Search Your
“. Absentee Ballot

https://www.votercheck.necvr.ne.gov/VoterView/RegistrantSearch.do

Registrant Detail

Page 1 of 1

Name Dale Zurkammer

Party Nonpartisan

Polling Place Gretchen Reeder Elementary School 51
19202 Chandler St.
Gretna, NE 68028

Districts

District Name

Millard Public Schools

Metro Com College Dist 1

U.S. Congressional District 2
Appeals Court Judge Dist 3
County Judge Dist 2 )
District Judge, Dist 2

Juv Crt Judge, Sarpy Co.
Supreme Courl Judge Dist 3
Legislative District 49

Papio NRD SubD ¢

Omaha PPD SubD South

PSC District 3

Board of Regents District 2
ESU 3 District 5

County Commissioner District 5
Metropolitan Utilities Distric
State Board of Education Dist2
Learning Community 1 - Dist 4

District Type

School District

Community College District

U.S. Congressional District
Judge of Appeals Court Dist.
Judge of County Court Dist.
Judge of Distict Court Dist.

Judge of Juvenile Court

Judge of Supreme Court Dist.
Legislative District

Natural Resources District

Public Power District

Public Service Comm District
Board of Regents

ESU District

County Board (Commiss./Superv)
Utilities District

State Board of Education
Learning Community Coordinating Council

g

Informacion en espafio|

© Copyright 2011 Election Systems and Software. All rights reserved.

VoterView 2.2.961.1

6/26/27012
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APPLICATION FOR LIQUOR LICENSE Office Use
LIMITED LIABILITY COMPANY (LLC)
INSERT - FORM 3b 5( /\Cé

NEBRASKA LIQUOR CONTROL COMMISSION ‘./
301 CENTENNJAL MALL SOUTH \
PO BOX 95046 %
LINCOLN, NE 68509-5046

PHONE: (402) 471-2571

o am s “OQ @@NT??OLCGMMessmN

All members including spouse(s), are required to adhere to the following requirements:
1) All members spouse(s) must be listed
2) Managing/Contact member and all members holding over 25% interest and their spouse(s) (if applicable) must
submit fingerprints (2 cards per person)
3) Managing/Contact member and all members holding over 25 % shares of stock and their spouse (if applicable)
\ must sign the signature page of the Application for License form 100 (even if a spousal affidavit has been
submitted)

rganization (A , ry of States office)
\lName of Registered Agent: CT Corporatlon SyStem

\ Nebraska CVS Pharmacy, L.L.C.

LLC Address;_ON€ CVS Drive
Woonsocket state: NI Zip Code: 02899
401-765-1500 LLC Fax Number 401-767-7887

City:

LLC Phone Number:

Moffatt First Name: Thomas MI: S

29 Homestead Circle ciy:  Kingston
02881 401-765-1500

Last Name:

Home Address:

RI

State: Z/ip@d&;\ Home Phone Number:
& Signature of Managing/Contact Member
Phode Tsland ACKNOWLEDGEMENT

State of Nebrasha
County of P('oneler\C e The foregoing instrument was acknowledged before me this

June s 2013 w_Thomas S Moflatt

Date \ name of person acknowledge
Thowar Yo L lustts | Affx sea
{ Therese M. Fluette
: Nat

Dy
NOtar Y ruunL_

State of Rhode Island

My Commission Expires 09/02/2013 ForM 102
REV 12/2010

]< Page 1 of 4




Moffatt First Name: 1110Mas M O

Last Name:

Social Security Number: Date of Birth: 1/26/1964
Spouse Full Name (indicate N/A if single): Alexandra (MCDonald SW|ft) Moffatt
Spouse Social Security Number ' _ _ Date of Birth: 4/3 O/ 1 964

Percentage of member ownership Zero
JUN 152012

— ,
Last Name; D@Nale First Name; C@rol %QNNE-i%&QMM‘SS‘ON
Social Security Number: Date of Birth: 2/24/1964
Spouse Full Name (indicate N/A if single): N/A
Spouse Social Security Number: Date of Birth:
Percentage of member ownership Zero
Last Name: Corngan First Name: Terence MI: M

Date of Birth: 7/30/1971

Social Security Number:

Spouse Full Name (indicate N/A if single): Amy (Kirby) Corr ig an
Date of Birth: 9/17/1971

Spouse Social Security Number:

Percentage of member ownership Zero

Last Name: Luker First Name: Melanie MI: K
Social Security Number: Date of Birth: 11/15/1963
Spouse Full Name (indicate N/A if single): N/ A

Spouse Social Security Number: Date of Birth:

Percentage of member ownership Zero

FORM 102
REV 12/2010

O/L Page 2 of 4




Cimbron First Name: -iNda v M

Last Name;:

Social Security Number: Date of Birth: 2/25/1955

Spouse Full Name (indicate N/A if single): Paul Cimbron
| | Date of Birth: 4/18/1954

Spouse Social Security Number: -

Zero

Percentage of member ownership

Last Name: Clark First Name: Jeffrey MI; E

Social Security Number:__ =~ Date of Birth: 4/10/1970
Spouse Full Name (iﬂdicate N/A if single): Jennifer (Unterman) Clark
| ‘ ‘. Date of Birth: 4/17/1975

Spouse Social Security Number:

Zero

Percentage of member ownership

Last Name: Desrochers First Name: Jason MI: D

Social Security Number:___ - i Date of Birth;_4/14/1974
Spouse Full Name (indicate N/A if single): Tammy (Dunham) Desrochers

Date of Birth: 4/17/1975

Spouse Social Security Number:

Percentage of member ownership Z€ro

Last Name: ZaSIaVSk'y First Name: Marina MI:

Social Security Number: Date of Birth: 8/5/1979

Spouse Full Name (indicate N/A if single); Y arowslaw Zaslavskiy
N Date of Birth; 10/1/1975

Spouse Social Security Number:

Percentage of member ownership Z€ero

FORM 102

. REV 12/2010
% Page 3 of 4




d by another

Is the applying Limited Liability Company controlle

[BYES []NO

If yes, provide the following:
D CVS Pharmacy, Inc.

Name of corporation

2) Supply an organizational chart of the controlling corporation named above NE-LY
3) Controlling corporation MUST be registered with the Nebraska Secretary of §3€hNddp
articles must be submitted with application §53-126

December

Januéry o

Starting Date: Ending Date:

\I'sthlsaNonProﬁtCorporatmnV R

[JYES . [ENO

If yes, provide the Federal ID #.

In compliance with the ADA, this corporation insert form 3a is available in other formats for persons with disabilities.
A ten day advance period is requested in writing to produce the alternate format.

. FORM 102
REV 12/2010
Page 4 of 4




NE VS Pharmacy U*C

CORPORATE OFFICERS
0% Ownership

Name: Thomas S. Moffatt
Title: President

Work Address: One CVS Drive, Woonsocket, RI 02895
Home Address: 29 Homestead Circle, Kingston, RI 02881
Phone: 401-765-1500

SSN: ‘ =

Name: Carol A. DeNale
Title: Senior Vice President/Treasurer

Work Address: One CVS Drive, Woonsocket, RI 02895
Home Address: 75 Poplar Street, Watertown, MA 02472
Phone: 401-765-1500

SSN: '

Name: Terence M. Corrigan
Title: Vice President/Assistant Treasurer

Work Address: One CVS Drive, Woonsocket, RT 02895
Home Address: 10 Pheasant Trail Road, Hudson, MA 01749
Phone: 401-765-150

SSN: b :

Name: Melanie K. Luker
Title: Secretary

Work Address: One CVS Drive, Woonsocket, RI 02895
Home Address: 57 Meadow View Drive, Cranston, RI 02920
Phone: 401-765-150

SSN: :

Name: Linda M. Cimbron
Title: Assistant Secretary

Work Address: One CVS Drive, Woonsocket, RI 02895
Home Address: 45 Bridge Street, Warren, RI 02885
Phone: 401-765-1500

SSN:

Name: Jeffrey E. Clark
Title: Assistant Treasurer

Work Address: One CVS Drive, Woonsocket, RI 02895
Home Address: 2 Joy Lane, Hingham, MA 02043
Phone: 401-765-1500

SSN: -

4851-5267-9178.1

|a




4851-5267-9178.1

NE CUS pharmacy LLC

Name: Jason D. Desrochers

Title: Assistant Treasurer

Work Address: One CVS Drive, Woonsocket, RI 02895

Home Address: 29 Spencer Knowles Road, Rowley, MA 01969
Phone: 401-765-1500

SSN: ."7-66-48;

Name: Marina Zaslavskiy

Title: Assistant Treasurer

Work Address: One CVS Drive, Woonsocket, RI 02895
Home Address: 109 Terry Lane, Plainville, MA 02762
Phone: 401-765-1500

SSN:  017-82-50R82

JUN 15 7012

NEBRASKA LIGUOR
CONTROL GCOMMISSION




Nebraska Secretary of State - John A. Gale Page 1 of 2

Nebraska Secretary of State AY’\W()‘{S

- John A. Gale

Business Services

Home » Corporation and Business Entity Searches

Wed Jun 27 08:44:28 2012

For Letters of Good Standing ($6.50), Certificates of Good Standing ($10.00), and/or
images ($0.45 per page) of documents filed with the Secretary of State please click
the corresponding service below: ' Back to Search Results

Pay Services:
Online Images of Filed Documents | Good Standing Documents

Entity Name SOS Account Number
NEBRASKA CVS PHARMACY, L.L.C. 10081278

Principal Office Address Registered Agent and Office Address

301 S 13TH STREET C T CORPORATION SYSTEM

SUITE 500 1024 K STREET

LINCOLN, NE 68508 LINCOLN, NE 68508

Nature of Business Entity Type Date Filed Account Status

Not Available Pre-2011 Domestic LLC Feb 16 2006 Active

Qualifying State: NE

Corporation Position Name Address

ONE CVS DRIVE

Member CVS PHARMACY, INC. WOONSOCKET, RI 02895

Pay Services:
Click on the pay service items you wish to view. Your Nebraska Online account will be charged the indicated amount for

each item you view,

- Images of Filed Documents
If an item is a link, the document may be retrieved online, otherwise you must contact the Secretary of State's office to

obtain a copy of the document.

Code Trans Date Price
$1.35 =3
A icles Limi page(s)
L Articles Limited Feb 16 2006 @ $0.45
per page

|5
https://www.nebraska.gov/sos/ccorp/corpsearch.cei?acct-number=10081278 6/27/2012




Nebraska Secretary of State - John A. Gale A/’/,h ()‘65

PP Proof of Publication Mar 16 2006
BR Biennial Report Apr 19 2007
BR Biennial Report Mar 25 2009
AO Change of Agent or Office Aug 10 2009
BR Biennial Report Feb 21 2011

- Letter of Good Standing

I require a Letter of Good Standing for this Corporation. - This is an online/electronic Letter of Good
Standing which is immediately available for viewing or printing and will be charged to your Nebraska.gov
account.

View/Update Letters of Good Standing addressee information

- Certificate of Good Standing

Click here to order a Certificate of Good Standing which contains the State Seal and signature of the
Secretary of State. The certificates are mailed from the Secretary of State's office within 2-3 business

days.

Click Here to view FAQ for explanation for requesting a Letter of Good Standing available online or
Certificate of Good Standing available from Secretary of State's office.

For Help/Information about Images, please view the FAQ. Thank you!

If you cannot find the entity you are looking for, contact the Business Division at (402) 471-4079.

For technical difficulties/assistance please call Nebraska.gov: 1-800-747-8177

A 3

https://www.nebraska.gov/sos/ccorp/corpsearch.cgi?acct-number=10081278

Page 2 of 2

$0.45 =1
page(s)
@ $0.45
per page

$0.45 =1
page(s)
@ $0.45
per page

$0.45 = 1
page(s)
@ $0.45
per page

Document
exceeds
maximum
page
count.
Please
contact
Business
Services.

$0.45 = 1
page(s)
@ $0.45
per page

$6.50

$10.00

Back to Top

6/27/2012




Corporation Inquiry Page 1 of 3

Page 1
Arhcles ECEIV
JUN 16 2012
e NEBRASKA LIGUOR
CONTROL COMMISSION

Siela Joha A

ﬂiﬂ\i|\\\\||\|\I\\\\\\\II\\L!!\\\\\H\ Am;m;s oF ORGANIZATION

LIMITED LIABILITY COMPANY
Submxt in Duphcate .

PHARMAGY , L.k
haReeKe oY 28 /Zaoe 03: " 57 i

Fllaed: 82

J'ohn A Gale Secretary ofStato .
‘Room. 1305 State. Capltol P.O. Box 94608
“Lincoln, NE 68509

- (402) 471-4079
hitp:/rwww, nal org/home/SOS/

 Name of Lxm1ted Liability Company Nebraska CVS Pharmacy, LL.C.

‘Period of Duration perpenil " (may be pexpemai)
Pnrpose for w}nch the lumted habxhty oompany is orgamzed

retail Eharmacx aud any othcr lawful busmcss act or actlvlty penmtted

Principal place of business in-Net.)raska - R -
3015 13 Shree-%' Ste Soo Lincoln, ne ©8S08
StrectAddress s . Ctty - Zip )
Name and addrcss of reg1stcrcd agcnt in Nebraska: ‘ '

Regxstcrcd Agent Name c T Corporatmn System

Address 301 South 13th Street, Suite 500, . mepln : ) ’ "NE 68508
Strect Address’ — O, 77

The total amount of cash contnbuted to stated capital of the LIC $ io 000.00° B

‘ D%cnpuon and agreed value of pmperty othcr thau cash contributed to stated capltal
Description of Property - T . o Agreed Value

DOHC

‘| NE035-04/19/01 C T System Online  ~

Se

https://www.nebraska.gov/sos/corp/corpsearch.cgi?orderid=284708 &pin=81080157&docnum=1000605533  05/06/10




Corporation Inquiry M/h\(/‘ {5 Page 2 of 3

Page 2

LLC ARTICLES OF ORGANIZATION (Contlnued) . Page 2

Total addmonal contnbutxons agrced 10 be made by all members and the times at wluch,
or cvents upon: the happemng -of wluch such contn’bunons sha]l be made;

V, annmpated acquxsmon of 4 remll pharmacy lacations; addmona] comnbunons will be made at that time

‘Members X sha.ll or___ shalI not have the nght to admit addmonal membcrs (chcck)

If addmonal membcrs are allowed the terms and condmons of admlssmn

by ma_| ority, consent of the mcmber(s)

" The company wﬁl be managcd by _-_managers or X membets (chock one). Listthe
- name and address of the managers or, if the managemcnt is mscrved to the members, the

name and addtess of the members
Name = . - - . Addre‘ss ‘
CVS Pharmacy; Inc, o 7| OneCVS Drive, Woonsocket RI 02895

i

~ Attach addmonal pages if needed for addmona] managers or members. If the LLC has .
more than one class of membershlp please attach additional pages with the name.or

" description of each class of mcmbcrsh:p and the names and addresses of the mcmbers in
each class. : :

NED3S - 04/19/1 CTSyﬂ:m Online

H

https://www.nebraska.gov/sos/corp/corpsearch.cgi?orderid=284708&pin=81080157&docnum=1000605533  05/06/10




Corporation Inquiry M /X/\ue 5 Page 3 of 3

Page 3

A,'LLC' TICLES OFGRGANIZATIQN (Continued) ‘. ' Page3 .

e Jlgj AR RO

éxgnam e

: 'MelamcK Lukcr Drgamzer L. e S

. Eg;;;m'_j T g

_FILING FEE swo oo ' lus ss.oo per pagc and $10.00 for ceruﬂcate of org&mzanon S
" g -+ Neb: Rev. Sta, 21~2606 '

Revised- 12/20/200{)

.+ NEO3S- 04/19001 CTSysl.emOnlme TR

5p

https://www.nebraska.gov/sos/corp/corpsearch.cgi?orderid=284708 &pin=81080157&docnum=1000605533  05/06/10




JUN 157012

NEBRASKA LIQUOR
CONTROL COMMISSION

ORGANIZATIONAL CHART FOR NEBRASKA CVS PHARMACY, LLC

CVS Caremark Corporation — Public Company

100% Owner of |

( DnJrrbllmﬂ Loyp —> CVS Pharmacy, Inc.

Sole Member of |

applicant—> Nebraska CVS Pharmacy, L.L.C




Nebraska Secretary of State - John A. Gale ‘ Page 1 of 3
Nebraska Secretary of State condrol ‘l@ Corp

- John A. Gale

Business Services

Home » Corporation and Business Entity Searches

Wed Jun 27 08:46:05 2012

For Letters of Good Standing ($6.50), Certificates of Good Standing ($10.00), and/or
images ($0.45 per page) of documents filed with the Secretary of State please click
the corresponding service below:

‘New Searcu |
Back to Search Results

Pay Services:
Online Images of Filed Documents | Good Standing Documents

SOS Account Number

Entity Name
CVS PHARMACY, INC. 10083408
Principal Office Address Registered Agent and Office Address
1 CVS DRIVE C T CORPORATION SYSTEM
LEGAL DEPARTMENT 1024 K STREET
WOONSOCKET, RI 02895 LINCOLN, NE 68508
Nature of Business Entity Type Date Filed Account Status
CVS/PHARMACY RETAIL PHARMACY Foreign Corp Apr 10 2006 Active
CHAIN Qualifying State:
RI
Corporation Position Name Address
1 CVS DRIVE
President MARK S COSBY LEGAL DEPARTMENT
WOONSOCKET, RI 02895
1 CVS DRIVE
Treasurer CAROL A DENALE LEGAL DEPARTMENT
WOONSOCKET, RI 02895
1 CVS DRIVE
Director CAROL A DENALE LEGAL DEPARTMENT
WOONSOCKET, RI 02895
’ 1 CVS DRIVE
Director THOMAS S MOFFATT LEGAL DEPARTMENT
WOONSOCKET, RI 02895
. 1 CVS DRIVE
Director LAIRD K DANIELS LEGAL DEPARTMENT

WOONSOCKET, RI 02895

https://www.nebraska.gov/sos/ccorp/corpsearch.cgi?acct-number=10083408 6/27/2012




Nebraska Secretary of State - John A. Gale COYHTD! l(@ (Or P

Corporation Position

ASSISTANT SECRETARY

ASSISTANT SECRETARY

ASSISTANT TREASURER

VICE PRESIDENT/SECRETARY

Pay Services:
Click on the pay service items you wish to view. Your Nebraska Online account will be charged the indicated amount for

each item you view.

- Images of Filed Documents
If an item is a link, the document may be retrieved online, otherwise you must contact the Secretary of State's office to

obtain a copy of the document.

Code

_FA_

TR

AO

TR

TR

Trans

_Foreign Authority

Tax Return

Change of Agent or Office

Tax Return

Tax Return

Name

LINDA M CIMBRON

MELANIE K LUKER

TERENCE M CORRIGAN

THOMAS S MOFFATT

Date

Address

1 CVS DRIVE
LEGAL DEPARTMENT
WOONSOCKET, RI 02895

1 CVS DRIVE
LEGAL DEPARTMENT
WOONSOCKET, RI 02895

1 CVS DRIVE
LEGAL DEPARTMENT
WOONSOCKET, RI 02895

1 CVS DRIVE
LEGAL DEPARTMENT
WOONSOCKET, RI 02895

Page 2 of 3

Price

$1.35 =3
page(s)

Apr.10 2006

Apr 08 2008

Aug 10 2009

Feb 12 2010

Mar 19 2012

https://www.nebraska.gov/sos/ccorp/corpsearch.cgi?acct-number=10083408

@ $0.45
per page

$1.35=3
page(s)
@ $0.45
per page

Document
exceeds
maximum
page
count,
Please
contact
Business
Services.

$1.35=3

page(s)
@ $0.45

per page

$1.35=3

page(s)
@ $0.45
per page

6/27/2012




poviollio (ovp

JUN'15 2012

o . NEBRASKA LIQu
Filing Fee $50.00 : : OR
L Slate of gl{l,ui‘m(ﬂfﬁl:mh du?@N‘TﬁQLCWNﬂéSTGN

ARTICLES OF AMENUNENT

- . TOTHE A
ANTICLES OF INCORPORATION
or
Cvs, Inc. S

Pursnunt to Ihe provisions of Section 7-1.1-56 of the Génernl Laws, 1956, us
muended, the undersigned corporation adopts the following Articles ol Amendment to
its Atticles ol Incorporation : : :

IrsT: The nawe of the corporation is . SY9. Inc. . P,

Serome: The stinchylders of the corporation gn Javvacy 28 o
in the wamer prescribed by Chapter 7-1.1 o te Generul Laws, 195G, ne umended,
mdupted the Tollowing nmendiént(s) to the Aricles ol lneurporaiiane -

't Amendment(s)]

The name of tha corporation shall be Bhanged to:

CVS Pharwmacy, Inc.




rorttedling forp

STATEQE RHODE ISLAHD ( )

. 3
FOomrey OF  providence ) o

i said cotty on this I/“,’ e day of

- i

19971, persoually apprared belore nie zenen f_taniewsty.
a;‘ evAN .~~.-'—._9"!,-!’;

declured thndheyi the.

Al _Frovideuce
e H vany)
mued phann pieketeagda-o !
e pteneqyamiiees | whog betug by me Tirst duly gwuorn
B .

Inel

Vica £
Vo President and  jssigtant fzratery ol CVS
g b ENL Ccvs,

Uil lsessi R

} hefpsigned the loregoing docunent as Vice President

DERN SERTR ¢ afls Vige Pregident ...
puration, aud that the statements therein contained are true

;o %a. /" é(/DW

_and__nrsistaut Secretary of lhe

Mutarew [Tiltlic

(I YEARIAL SEAL) '
JILL A, GoLPARD
Notaty Public ol Rhoda islany
Iy Cowitnigsion Expirag: 1)-04-

FHLEL
ey 0

V4 A
L/’l';_vq\ol },-;(,a,u'u
oy j7 Y8R/

“_ iy o H ! ;U,{




contwlling wovy

Filing lee: f1o0.00

ARTICLES OF MERGER
- OF-DOMESTIC CORPORATIONS
INTCO

e CVE.DISIRIBUTION . TRC s e

(to be known as cvs, IWC. following the merger)
Puvsuant by the provisions of Chapter 7-1.1 of the General Laws, 1960, as amended.
Lhe n!ulersigned corporntiona adopt tie tallowing Articles of Merger for the purpose of
merging them juto une of such corporations: .
ved by the shareholders of each of

st The following Plan of Merger wats ﬁp[u
by said Chapler 7-1.1:

Ure undersigned corporations in the manner pregeribed

(Insert Plun vf Merger)

(SEE ATTACHED)

FIL
AR e

T ’ - — . [
e ’[%/]/;,/[7",,‘{1

R [T iz




>E\EIIK‘

EIU entered into this 26U day of September, 1996,
s ol the lthode Islaud General Laws of 1956, ag

e Code of 1986, a3 amended by and song
ilg principal place of buginess in the City of

[ovidence and State of Rhade Island, said carparalion i3 lereinafler referred

it ys “Distibution” wud CVS, lic, und CVS Merger,“hite., both Ribde lsland corporations Imving their

pincipal places of busiiesy in the City of Woonscckel, it the County of Providence fnd State of
*jne.” nird “Merger”, respectively.

\‘"i"'c Ishand, aaid corporalions are hereinaller ielerred Lo as
CWITNESSETH:

aind Iite.dewn it auvisable wd generally
¥ 1nerge into o single corporalion.

{ Ylis PLAN AND AGIEENMENT OF MERG
mude pursuent o Tide 7, Chepter 1.1, Seclion 6

anended wnd Section I68(u)(1)(A) of the Internal Levenu
Vg Distibution, iuc., a [Uiode Lsland corporsiion having

Wounsocket, County of P

{or llx? wellive of

WHEIUSAS, Distribution, Merger

sk corporations and their respective shareholtlers it the

HOW, THEREFORE, for good and valuable consideralion, Lhe receipt and adequacy of whicl

are hereby nciowledged and in considerution of the witunl covenants licrein costained, the parties do

lieseby ugree upon and prescribe tlie tertns and couditios of said nierger ane) of canrying Ure same into
aflect ug fullows: .

i Merger wd lne, shall be and liereby ure merged into” Distiibution putsuant to Title 7,

reded_md _Section 168

Ulyster 1.1, Section 65 of The Rliode Islaud Generol Law ol (956 asmHEHE
(1)) of the lutenal Revenue Code of 1986, as amended.
_ 9. Distribution (hereinalter sonmlies culled the “Surviving Corpuration’) shall conttinie to
exist wiler und by virlue of, end slall be govenied by, the intvs ol the Sinte uf Rhode Istand.
' ’ i
3. The Surviving Corporation shalf be know by the nanie of CVS5, luc.
J i the City of Woonsockel, in the County of

d. ‘The Swviving Corporation shall be locale
truvidence and State of IUtode lstand. :

-5 “Tlie puipoges for which the Surviving Corporation ia organized are:

{#1) Those purpuses set fortl ii the Surviving Cuiporalion's Articles of incul poration,




e

shanes ol Merger wud Ine. us Jiereinafler pro

pontrolling) corp

! (hy The Lransaction of any of all lawlil business for which corporations vy be incorporuied
vinder Title 7, Chapter 1.1 of the Uiode Istand General Laws of 1956, 85 amended.
{hie Survivity Cotpoigtios

sland General Laws 0
ale oF Rlwde Island

Surviviig Corputatiots.

1t addition Lo the foregoing, 1gludl hmve mitd possess all of the powers
f 1936, as mnended upon every busiitess
and the Articles of lucoi paration

g suthurities conlerred by the Rhode |
der the laws of the St

curprotation jncorpot ated under tl
es of lncorporation of the

ol Prist ibution shall be Artic
it shall be 170 Westminster Street, Suite

@ Surviving Corporlio
u at such ofiice shall be

lie Registered Agenl of the Corparntio

6. 'The registered oflice of th

J
[sland and {

Wi, Pravidence, Riade
Llgitenl States Corporation Conipaty.
{lie Surviving Cotpuration with jmr value.

7. There shiuil be no nulllorized cupilﬂ stock of
alue shall be

l I .
Tl angountt of autharized capilal stock of the Surviving Corporation withoul par v
1,100 shures of Cottmion Stocit.
f3nch shute of Conniots Stock shall be entitied Lo one (1) vole.
Said stock (or portions thiereat) shall be issued by Uie Surviving Corporation i exchange for
vided.

il be perpetual.

l € . > .
1. The period ol dusatiol! of the Survivitg Carpotalion sl
d be the by-laws of the Surviviig Corporation

lie provisions thereof.

o The by-luws of Distiibution shall retsait o
Corporation_whiclt shall have and

shull be altered or aended according to

il the e

ard ol Diieciors ol e Surviving
ve been herctofore conlerred upont the Boord of

'I 10. There shalf be a Bo
jugsess all ol the powers and authorities whiclt ha
1 tirectors of Disttibution. ‘

1. 'Fhe Bourd of Direclors of Disuibution shall be the Board of Directots of the Surviving
il their successors shall have been duly elected uid qualified.

Sz ‘T'he allicers of Distiibution shall be the ollicers of the Surviving Corporation and shall
varfinue i office until teir successors shall liave beett duly elected and yualified.
fie eflective time of the teiper ihe cﬁnilal stock of Distdbution sh

fullows:

e fiotation and siadl continue in oflice unt

all be

LEE Subsequent (o t
LN ted into the cfwi(al stack of the Surviving Coiportiun as

Fushus Hotlis CVS, Ine, ("Nuslua Hollis™), Uie holder ol all of e issued and outstanding

sirgs of conunon stock of Distributios and lnc., shall surrender for gaucellation off of anid shares
elrich shall in turn issue shares of ils comunolt stock for such

{1 the Surviving Corporation 1
o

-~




ool I Ny ory

shull old Lhe percenisge ol stock of the
ed and oulstanding -stock of lhe
ubined value of Distribution and
| by Guordon Associates, Iuc, and the
, and its subsidiaries a3 detennined
price. of Melville: Corporation
e Wall Streel Journal) on the

g UﬂSiSI‘ MNashua T ollis

d by wultiplying the 1ssu

| s
suendered shinres ot the follown
y the co

Supviving Corporation determiue
Supviving corporaliut by a fraction, tie numerator bem
hinf, g sel forth i the valuation repoits Lo be issuer
dellominator being e total value of Ui Surviving Corporaliol
py k(i) calculnting the sversge of lhe high and low trading
{“Iflelvilte”) ou e Mew Yok Stock Exclange (ug reported i th
first day ol Urading afler {he stock ol Footslu, Inc. is distributed by Nelville Lo its sharelholders,
aml i) sublracling from the value derived i clause (i) the book value of Melville aud all of its
direct and indirect subsidiaries, excluding the direct i indirect subgidiaries of CVS Ceuter, lic.
("CVS Ceuter”). Because the denominator can not be calcnlnted until alter theé werger is
elleclive, good [uith estimiotes will initiafly be used to calcufute le auouint of stock Lo be igsued
i Hughut Hollis, with such wmount being udjusted us pronpdy a8 practicable afler a fival
r of all of the issued and

sateulslion of the Jenowinalor can be performed. VS Center, the fiolde

oulstunding shares ol cotinnon stock of Merger shall surrender for cancellation il of anid shares
w the Surviving Corparation whicly shall -in lury issue {o CVS Ceuter ghaies of the Swrviving
Corporation representing the remuaining percentage of stock i thie Surviving Corporalion.

of Merger and lie. lield it their respective Lreasuries ol
and shall not be converted.

14. Upou the terger pecotning cllective, all the property rights, privileges, franchiges, palenls,
ers uind ollier assets of Gvery kind and description of
Corporation without

{1ude secret processed, uadentasis, liceuses, pow
d o, vested it and devolve upou Lhe Surviving
ollier interest of Ue Surviving Corporalion,

i lerger and luc. shull be transierre
tinther act o deed; und all praperty, rights and svery
Uhe property of the Surviving Corporntion as they wete of tie
eaclt hiereby agree fiow tie o

Any nud all of the issued conunort stock
e ellective tine of the merger siall be cacelfed

Merger and Luc. slindl be as elleclively
Swrivip Corporgliou, Merger md Itic. respeclively. Meiger and fne.
Corporatioii ar by its-successors-nud_assigus, Lo execute
id o take or cause

fintte, us ol when requested Ly the Surviviig

mnd deliver or cause Lo be executed und dlelivered nll such deeds aud justiutents w

i he (nken such [urlber or otlier action. o3 of the Surviving Corpuralion may deein uccessary or

desivable it order 1o vest inand coulin (o the Surviving Corporation tille to aud possession of nny

propsetly ivlerger and/or e acyuired ur lo be acquired by reason ol nr us u resull of thie nierger herein
the proper ofBcers aud

Ilfu.xui(lezl {or aid otherwise (o catry out the intenl and purpoges lieveof and
Wirecturs of Merger and/or lic. and the proper ollicers and directors of the Surviving Corporation are

13 0

iy euthorized in the narne of Merget and/or Inc. or otlierwise o take any and all such aclion.
. 15. The Surviving Corporation assumes aud ugrees lu pay and sausfy all of tiie expeuses
irctirred by tie parties liereto for e purposes of consututnating the transacliott contemplated hereby
~'l|u.| !n.[ru)f. wed .s::uisry i{x qccq:dauce with Ueir terins all debts, liubilitica wd obligntions of Merger and
tne, including withoul fimsitation, tax linbilitics, and all riglts of credilors, \axing autliorities and all liens
oy The pnoperty of Meiger aud hic. shall be preserved unimpaired and ull debts, Labitities.und duties,
| ter thie date of merger shll

incloding without fimitution tax liabilities of Merger and lic. fion and al




conholling tory

sutie extent ag if said debls,

ttaeh o the Surviving Corporation and may be enfureed ugaivst il o e !
el or contracted by it

liabililies and dulies including witloul lnnitation, tax lubilities had beest incurt
(he Oflice of the Secretary of Stale of

t became ellective on Seplember 29,

16. An execuled copy of this Agreement shall be Liled in
er by the Rhiode Ishnd Secretury of

the State of Rhode Istand. The merger pravided for herein shal
1996 ot 12:01 A, ad upon the issumice of a Cerlificnie of Merg

MYHIEY
IN WITHESS WHEREOL, e pm'u'eé fave caused iis Agreement 1o be executed by their

AN
Ieaprctive coi pornte ollicers hereunto duly authorized og of the duy and yeat first above set farth.

CVS,INC. .~ )

(V3 UIFI'IUIJ('L'I]O)V, INC.
4"’/‘ S ~ f //
L { - v e V
Uy gt ) 'y ( By: (\ ,) fAn L
[T TS

e
Himne: Tyeras 1;1/ TN .
Tille: ”( sigfetal

"m'l: e weinct
By: D el
Nmya.'/;r’.'.;u{-}.;'!/l AR S

T&l/e e G g
7

- S/
(.~ : P
CVS MERGER, INC /

} w {(u "

e
By: (
.

Mute: “f s oens ;;‘J/r'urn.-x
Title:__ {fee itlinn

»‘2:/“’ =
B)’I e e
Nutyei—" 4 »J., ytia sl nasky
Tille: . Qudrdis, /.

e J

e

1
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S snyngupunouuGLAHUANUPROWDENCEVLANHYHUNS
Drepau it of Adutinistrnlivn
DIVISION OF TAXATION

One Cipiitol il

Puvidence, 1L 02908-5800
24, 18996

A (U1 ) 27747RiG Suptember

ro wHoM IT MAY CONCERN:

He: €V, IHC.

the abovenamed

it appears [rom our records thut
corporalion. hds [iled all ol the required Business
due to be liled and paid al] taxes
goad - standing with this

Carparation Tax Returng

indicated thereon and lis in

Ojvision as of this date regarding any liability under the

Hhade (aland Uuaincs&«quporutiun Tox Luw.
This letter is ijsgued pursuant Lo [he request ol the

abovennmed carparation foer the purpusge ol

A MERGER - CORPORATION 1§ THE HONSURVIVUf(

Yery truly yYourd.

’ Uity -
,m«'/gl‘glgg,,g

R. Gary Clark
Tux Administratar
— | \ L
'J:( [“/'V . j" J. ,,—"/
Ernest A. Dedngelis
chiel Revenue Agent

Carporations

FLHD UL 3770287 {"Teleconuuuication Device for the Denl)




U)WLVD Hmﬁ (oY P

' STA (6 OF RIODE ISLAND AND PROVIDENCE PLANTATIONS

Lrepoetnient of Administrntion
LIVISION OF TAXATION

Ome Cupitol 11l

Ihavidenee, It {12908- 5800
{996

FAX (d01) 277-006 Seplember 24,

‘T WO JT WMAY COHCERM:

fte: Cvs MERGER, INC.
from our records that the abovenaned
the required Business

It appenra
corparalion has [iled all of
Corporation Tax Returus due Lu be fifed and-paid alfl taxes
indicaled thereon and- is in good gtanding with this
Divisijon as of this date regurding any ljability under the

Law.

Wiode 1sland Business Corporation 'ax
to. Lhe request ol the

This letter Is Issued pursuant
abovenamed corporation fop tite purpose of:
e OoMSURLLYOR

A MENOEIC = CORPORATTION IO EHEE—

Very Lruly yours,
2t - oo

£ ““' 3 ,/ f’) "!jv

Co{vp b

il

1. Gury Clark

tTax Admlinistrator

el T

(\ TN PRI A G TR
~Einest A peangelds

Chiel Revenue Agent

Corpusntions

1o (g 277-6207 (Felecnmmunicasion Uevice lur the Deal}




tonfrolling cor?

erutions, (except one whose sharelolders
er § 7-1.1-07, in which eévent that faet
aml the designation and number
e us follows:

.+ Btoomp: Aslveachul lie undersigoed corp
ave uut reyuirved Lo approve the agreetnent umd
shall be set forth), the number of shares nutstanding,

! i i i - o e ) .
of untabanding shares of each clasa entitled Ly vole s a clugs on such Plan, ax
Fmittied to Votang u Cluss

Hundser of

Huwthor of
Shzres 3 Durhirrindinn f
Hunew of Crprorabion (Iul:‘_lg_!lit‘]_i_l_lg_ _ul Ulnas _é_""_l_ﬂ"
oy [ cvs, e 100 Comeol 1oo
110020 CVE HERGER, INC. ! COMMOI !
At
i:4 7. (CVS DISTRIBUTIOM, TINC. 1,000 CotiHo , 1,000
1y j .
]
i
|
~ Tmnut As to each of the undersigned corpornlions, the total number of shares voled
fur and against such Plan, respectively, ani, as tr euch class entitled to vote titereon us a
¢lasg, Uhe nwmlier of shares of such class voled for and agaiisl such Plan, reapéctively,
nrefag Lollaws: . .
.  Mwnbar ol Slinres
Totai Tt Mutlthel te Vote ann Cluoy
Vuted Vuled Yyuted Vuted
g of Gorporation Fur Agairat : Clitax Fur Against
. vvE, I0C. ; 100 0 COMHON +6¢ ©
oo IWE HMERGER, THC. 1 u COMHON 1 0
b.ooevd pISTRIBUTION, Ihc. 1,000 v COMHON 1,000 0
A Founrnr: Time merger to hecome effective (§ 7-1.1-6Y) : sEpTEMBER 29, 1996
| p
. _.f///"? .
ilml soptember 26. , 1096 OV LHE oy o o e s
,/’
7 5
By o . :
THOHAS M. ,Z%erﬂj?) , )
/slts/g,/l resident e
and ";\‘j’
OHGNRY <&

-.oecielary N
. e

SEHOH L . WANK

- //’/‘ 1 o
CYS MEBRGER ~ _El( i

IS N

h {v ol Wy s

| \;’i) ‘m"'. Vs ’:u/;;“‘ y & £

et b President 2

- //e'B LJ

AU ot T .
21 HON pi.-‘mt-u(ogs;{z
SN £ TN B2 =10 L T
abi. THC.

P T g




seari ur RHODE 15LAHD l
. $ sc.
Y OF PROVIDEHCE :

Al Hoonsockak... titode. Lsland.. fr suid County un the ET T3 o—
g b QU G 1996.., before me persanally APPRREEL i s
Phromag. Ho Ry an e wlio being by me (irst duly swort, declared that he ig
Il Br 28GRI o st LOF o CUS o L s s s
Ll fre signed Lhe foregoing ducument as sueli... Px'e:uden.t ................................................... of lhe
enrparativn, aud that the gbatements therein cunLuned ave true.

. V ' // v 74 7
Z (/« VP Gt T ...
o , Matary Publie -
&l T
VHOTARIAL YEBAL) Clien E. Fulnin, Ratary Puble
Fascorg. Frovl.fonce Co,, Kl
: My Connmbssion Expires: 07-02-97
creacrr of Litops ISAMD l )
8.
CHUETY UF FROVIDENCE J

Al Hoansockat... nhade.. . Island.. in said eounty on l;he,...2.6,tln......,......4.....,A._....,day of
P TR LT " 1Ygs.., before e per sonully appear D O
S TP T TP TT W ywho being by me first duly swort declared thal be is
(hyp bresidant » s UL CYEL LERGER s THC sz )

o eguing lchumeuL 28 such... PEEs ORI of_the

thal e sigued tre I
therelu LUlll.dlﬂBd are brue.

rovpmenkion, and Liat the statements
/; iyl
tHea mﬁ 2HAs...

Nulnru Preblie

e €. Fudnam, Moty Pnbliu

(HOTARIAL BEAL) '
< TAL AJI' AL} ‘ PH':'CU-’!LI, Frovilence ':50., m
My Conunissien Expives: U7-02-97
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Filing ag BUU0 )

Brate uf Whuie Tulund und Jevvioenes U RTTHIT
- - AIUTICLES OF AMENDBENT

TO "THE
AIXTICLES OF INCORPORATION
or

HNark Steven Service Herchawlisers..lnc..

L1.66 of the General Luws; 1960, 5o
wing Artlcles of Aanendnent to

Pursuant to the provisious of Seclion 7-

nummibd, the undermigned curporation adopts the Tollv
teleg ol Incorporation:

Hark Stevey Serviez.tarchandisexs..inc.

Hy Ar
1 IMugr: The nane of the corporation in

EATTT VI S , 1095,
¢, ag amended,

Tucony : Tlie shiaveholders of the corporation uti..
fn tie manner presecibed by Chapter 7-1.1 of Lhe Genernl Laws, 186

ailupled the following ammendinent(s) to the Articles of Incorporation:

[Tugert Amendient () ]

FIRST: “The name of the Corparation is: CVS Distribution, 1nc.

LA L
L0 e T

e l-r: #* =
Ly 4 e

7 C
/_f' o 7L7/17 -

rowe e Pl




condrollind - (ovp

|

Heracem o LBODE IBLAND
o Pof s,y
COTY OF /7-0 Iy 67ENCE

- Sy o
At Jecpeacsies

—r .
YALEA™S
- ¢

tabeng get

et

N /L/“r’ S B
sl 4)1:14%'1‘(‘4/‘5‘ ramite g G .
thal he signed the foregolng ducument as Lelg.
enepuratin, and that the stateuenls therelu contained are true.

R . of ._..J"‘{JZJ

P J
2 :./{«'x’f" ulrifbrqj ( Ll d—'(/
J Notary Publis

P

Teevopa e, Fulare iy

CHOUARILAL SIEAL) \A.'. sl cs Lo, fil
wee UL b Liphics $5-96

e s ——— o e et e




onhalling povre

[}
li’ 0t f‘}
T i cvsPHaAMACY
Y ng:m‘\!}'i fi GIOH GF MELVILLE CORPORANON
«

September 6, 1995

lmar Sir/Hadam:

Vice‘! president of CVS, Inc-. do hereby
£ the Hame Mark Steven Service

L, Zenan Lankowsky,
and it will 1o no

cigent to the Amendment and uss o
‘Narchandisers, Inc. Lo CVS Dtstributions, jne.

way)luterfers with the wane cvs, 1lnc.
Thanl you.
Yoo,
= )
. /I/}ol Lankowild
: //‘\Zce pregident oF
( ‘cvs,) inc.,/

OFE GVS DRIVE ¢ WOORMSOCKET, AHODE ISLAHD 02893 * (40117651500




(ondrolling oY P

Iifing fee: 50,00
Gt of Wpuive Julivird wod Plraiitence Plontadivis

AIRCTICLES QF AMENDMENT
TO THE
AIRTICLES OF INCORPORATION
or

= P ST A —

) 7-1.1-66 of the Gen
fullowing Arlie

eral Laws, 1966, as
leg oF Amendment to

Pursuant Lo Lhe provisions of Seclio
;‘muended, the undersipned corporation aduply the
itn Articles of Lueorporation: :

st The wane of, tie corporativn is

BT Y. B iy 1L
UGU,nstuuenﬂem

Speury: Che shurelwiders of Ue eorparabion oil.
7-1.1 ol the General Lows, 1

in the twaner preseribed by Ghapler
corporation:

atupded the following umendment(s) Lo the Articles of Tv
[1usert Amendiment(a) ]
y amended

Artlele Fivrst of the A
to read; |

rticles of Incorporation is hereb

v name of the corpurabion te Mark Steven Bervice

Merchandlsers, Inc."
ALl other provisions of the Articles ol fncorporation

stiall remain unchanged.
nt sirall be efFecliv
tary ot State.of the
rtificate of Amendument.

The foregulng awendwe g upon the
issuance by the Secre State of

Iode Islaud of the Ce
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Januéfy g, L973

HARY, STEVEH WAREHOUSE STORE, INC,

400 Founders Drive
lioousocliet, Rhode Isladd 02895

YO WHOM LT BIAY CONCERM:
MARE STEVEM WAREHOUSE SYORE, INC. hereby congents Lo
o Mark Steven

the cheange of the name of Mark Steven, . Inc.

and Lu the use by such corpora-

Service Netchaudisera, Inc.

tion of thie new namwe Harl Steven Service Merchandlsers, Inc.

MARK STEVEN WARLHOUSE STORE, IHC,

Ty g . b_/ﬂ .
el /;, i

. -l',/-"
B}' LY L
¢ President
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~(on

|
gral Lhe thime vl guch

[ ghures ol the corpurabivit gutstundiy
[ to vole thereon

ERTRILH The uwber v
Caund e numiber ol shares enlitlet

sdupbion ‘.M,_IUUU
O R AL A
ot The designation audd number uf pulstanding shares ol eucl cluss entitled
e vifla Gherevn us @ clugg were ud follorwg: G funppllenble, psert “une”) )
Cluag Mupiber of SIUEEE )
livne

guch amendment PP S U——

areg yoted for
: None

Il s e nunmber ol sh

of gltures voted aguinst suelt anenginent Wil

o vute thereon ag 8 class voted

e : The mamber of ghares vl guch-ol
iendment, regpectively, wins: jusert "nona”’}
’ ares Votel

tor gudl auingl aucht an
- : Munther ol Sh
_Auniuab

wind Lhe nunber
uss enlitied t
r Lo pprttentale,

Ciuag Far
tloue

hich any exchange,

uch el jnnw
finent shall be

i nobaot locth in s
vided for in Lhe amett

Auvirs; The manner,
of tssucd shares pro

reg!enssi!iuutjun, or cancellation
allagied, ig ag follows: (1 wochauge.s0 state]

Ho. GCharge

y sueh amendinent ellects a change i1 thie aamount of

i " ‘
aarrn: The manner in whicl
1 by suclt wnendment, gre as

wlated vpital, and e amomil of stated capital as chiange

Follinwg: (0 nuehuoge, xo stata)

llo Change

Mark Steven, [iC.

f s

Javuary 8 1077,

Prated...




j{l‘num: The number vl shares of the curpuration
adopbion was.... 1,000 cand the nwmnber of

1,000

ation and nwmber of oulstandi
ug follows: G tnapplicnbly, i

W9 Lo

founrs : The design
v vibe thereon us a class were
' Cluss

Noue

Tty ppgegy o 1

Foprpr-— P e-aun ol ghureg vobed for such amendm

sl Lie nuniber of shaves voted against guch wnendment

Liares of each cluss entitled b

Sxerrr; The nwnber ol s

Lo and against such amendmernt, regpectively, was: i
a MNu
Class Fur
None

Suvenrl: The manner, if not sel lorth in such amendn
reclassification, or cancellation of issued shares provided fu
ellected, i ag follows: (Mo change, soatnte)




fondellig) - (orp

aerarn i JUtou LsuAnu )

Coutrer orr PTROVEDERCE J
. «
rusocket iy sadd eounty o Lhis.... L Slddw of
- e
, 19,73 personally u ppeared before me. 2808y
o, declared that he is Ute
Marle Steved, 10C: e

odanuary

tobdstein i, being by me lirst dul
President

e -
Uit he signed the Lureguing ducuinent ds.... . _Presddent o ) 11
sorporabivn, and Uik the stalemenls therein cuntained are brue.

o o .

I ANTAL BBAL) , My Conmission Expivas June 30, 1970 )
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; 0o alc@ Ly THhiude Inland,

fougrn.  Suid eorporabion ghall be luented ]Il"ﬂ”ﬂ?é}?;i?*i&ﬁ ......... A

e, Tl TOTAL ausount of aulborized capitu slucl ul said corporation, with
[ T— dellura 4o Lollows, viz!

e vndue, shiall be...
Canpon stoeli in Lhe amounb of

deltarg Lo be divided inty
Ly g w0 O
Y efeered sloel i the 2ottt Ol e ——————— ' — r)
dollaeg, Lo e divided inlo v ———— s AT (e -gf) plurey, of
e pur vulue ol.... U ¢ Jo— 1103 encly,
(Ox 1 eaplbn) sboule is witheub par value)
"Phe POTAL number of sharea ol capital stock puthorized, without par value, shall bo
One Thousgand (LEB00 ) shares
.) ehares of

gne Tlousand

an Follovws, vizi—

Cwimon stuck, wilhout par vidue; and
tone : [G—

} shares of

ptiun of gevernl cluayen of

Uvetaveed sluck, without pur value.
litg of eacls, vizi—

(IL capltal skvelcds divided inlo bvo or nore clusges) Deovri
slveh, including terng un which tisy are creatbed,-and voling vig

..................

corporation shall kacmde

I.',HJ(,'I'I[. (1t not prerpetual) The perivd vf duritbivn of paid

el peipehuad
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hretiberbnrmriHpesenf—3e Lo lieraunbo_get our bunds and gtated our residences
o O T s B T 0%
L, LD CY
//’ S p o {1y, Sireat, Ulty 02 Town) .
Ay 4.[&:&&1?(@“.3%..».‘..Z.ﬁ..‘.l.’s.!.l.u.ll?—..i.!).'....l.i.(!‘u..l.ﬁ.&!.égsl.,.l«i.lmﬂ.]:!.\.,....ﬂ LI
fff' T I 8.r PtnmestvrweCumbuland, R.I.
',z T 179 Qalley Road, .t foongesket, R.L.
fhraceg or 11008 1SLAND, ) Clty | )
- Inthe IR (2] ) LLe1od 14 - L O—————— .
Coogay ur Providence }
ecotnby U2 B

in and

s

rlies execuling the foregoing
liemn subscribed to Le

warely nd all Tgown Lo we and Jmowy by me Lo be the pa
ingteapuent, and they severslly aclmowledged said inslrwnent by t

ree wub and deed.

1 g
Lt f‘:.‘.'n..ﬂ.u::]mr-......‘..,.,

fiotory Fublle

Hinir




H xS

L ™

(BUSINEES OONWOW.P.UDZV

(B>

hn

ORIGINAL

ARTICLES oF LESOCIATION oF

215 [Peeey

FOED I8 T=2 Drvor o T=x |
SEILTILEY oF v, er
- ) 3

LI PN 4
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tuwing, selling, psckagin;, mn;gxucyurlggfN$i?u:z;;fﬁiqugé;gb{“
ke, cunaignlng and othervice doglinyg Ln DlLLLit?C: 4:\113'|~"1£1_
el th and beauty ald stored, drus stores and mETE2ES ,J%TL‘}Ju Y ]
diuz sundries, patent mcdicxncsz;pthchcguicul
aruy, paysiciued and hogpital
1pticns, and

o 1imltation, drugs ,

gurgical appdr
deodoranty, 0375,
3, Ldboecos,

gupplies, denltal Ltemsd,
ippl Les; coumebict, perfumcrius, . '
Gullet acticleu; baby carc supnlics; vl oireELes, flsa‘ﬁ' ;
Hubuacco producty and gmokers acccusoricy;‘ladica hUSLGFy, wowmen g
1 and cogitume Jevelry; neuspopers, poola, including
dicalu; npreeting cards, pLIt wrappings,
cts; candies,

wearing appare

papetbaclis, majie
gtytlonery, offlee ot 1l paper produ
nuty, confectiond, food speciultieﬂ.and non-alcoliolle beverages; pet
gupplles; parcy goods, fancy goody, gpotions, gift itoms and plassware;
muslenl records and LUupes; comeray, Cilw ﬂﬂd-PhDEDS“”P“iC supplies;

Ld and hardware Lllcws; and other giwmilur artlclesd.

ines and pevio
\d gchool cupplled &

Liwusehio
jeave, O ochervlse and to awn,

. pranafer, convey: exchange,
or deal in and with, personal
sucir real property and all
Furtherance of the busines:

py purclhiuse, axchauge,
sell, asalpn, lcaoa,
olherwive dispodc of
lags or description and
way be required for the

To aeyuire
jreldd, use, operale,
wortgage, pledge ox
property of evary C
intereuty Cherein ug

n¥ the corporatlon.
execute, and issue promls

Yo drav, male, discount,

gury notas, drafts, bills of exchanze, warrants, bondd, debentures, and

gther nepgotlable or able ingtruwenlts aud evidences of indabted-

weans whether gecured by mortgage OX atherwise, 83 well as to gsecure the
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) SrATE OF RHODE lSLAND AND PRUVIDLINUDL FLAIWYIALIV YD g
Office of the Secretary of Stare

-
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Edward S. Inman, JII, Secrecary of State

The Office of the Secretary of the State of Rhode Island and Providence
Plantations, HEREBY CERTIFIES, that

CVS Pharmacy, Inc.

a Rhode Island corporation, filed original articles of association in this
office on the seventh day of November A.D., [969; and

/T IS FURTHER CERTIFIED thut said corporation is now of record and in
good standing in this office.

" SIGNED AND SEALED this fifteenth day

of November A.D., 200/.

lhwis £ L e

Secretary of State

TOTAL P.Q8&
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Office of the Secretary of State | FLED
Corporations Section s%r‘gt;hrs gfg%:tg{of Toxas
P.O. Box 13697

Austin, Texas 78711-3697 DEC 03 2001

_Comorations Section
* APPLICATION FOR CERTIFICATE OF AUTHORITY

Pursuant to the provisions of arficle 8.05 of the Texas Business Corporation Act, the
undersigned corporation hereby appliss for 2 certificate of authority to transact business in
Texes: . ST -

L The name of the corporation is CVS Pharmacy. Inc.

2. A, 1f the name of the carperation in its jurisdiction 0f4incnrpcraﬁ0n doas not contain -

the word "corporation,” "company," "incorporated,” or “limited" (or an
.. abbreviation thersof), then the name of the corporation with the word or abbreviation
which it elects to add for use in Texasis - ' S

'B. H the corporaie nume is not available in Texas, then set forth the name under
which the corporation will qualify and transact husiness in Texas

3. The {ederal tax identification number is 05.0340626

4. It is incorporated under the laws of Rhode Island

8. The date oﬁtsjnnnrya_x;ghmkg 1.7-69

amd-the

(State “perpetusl" or term of years)

-period of duration isperpetital

- 6~ -The address-of its-principal office in-the state or country under the laws of whickit is
incorporated Is One CVS Drive, Lensl Dest, Waonsockst RY 02895
7. The street address of its proposed registered affice in Texas is (2 P.O. Box is not sufficient)
c/o CT Cosvoration Bverem, 350 N. S5c. Paui Street. Dallas. Tmxan 78202
and the name of its proposed registered agentin Texas at such address is
CT Corporation Svstem )
8. The purposs or purposes of the corporation which it

proposes to- pursue in the
transaction of business in Texas are

" retai] pharmaosy chain

It ic puthorized to porsue such purposs or purposes i ihe s@mre or country unde=r the
faws of which it is incorporated,

TIBIL - 1007 7 Kysions Onkag
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10.  The names and respeciive addresses of its directors are:
NAME ADDRESS
Thomns M. Rvan One CVS Drive. Woonisocket RT 02895
Lawrenes J. Zigerelli . | Qne CVS Drive, Woansockst K1 02205
Zenon P, Lagicowsky . Ome CV 3 Drive, Woonsocket BRI 02895
11. The nam.es and respective addresses of its officers are:
NAME | ADDRESS  OFFICE
. ' (city and state)
Thomtas M. Ryan One CVS Driw.:, Woonsocieet RT 02895 President
chc;:\ P. Lonkowsky Cme CV S D;tivc, Wooﬁm:k:tRl 028935 VPISac;e_x_z;ry__‘
Lagv D. Solberg One CVS Drive. wnmck;: R 02895 Tgasum

12,  The aggregate number of shares which it has mthor%ty to issue, itemized by classas,
par value of shares, shares without par value, 2nd series, if any, within a class, i

NUMBER OF CLASS SERIES PARVALUE PER SHARE OR
SHARES . BTATEMENT THAT
SHARES ARE WITHOUT
e PAR VALUE
{000 ' sarmmon no u& value

13,  The aggrepate number of its issued shares, itemized by classes, par value of sharss,
sharcs withaut par value, and series, il any, within a class, is:

NUMBER OF CLASS SERIES PAR VALUE PER SHAERE R
‘ .SHARES STATEMENT TH_AT
' SHARES ARE WITHOUT
FPAR VALUE
Eajsle) somman ) no par vaiue

TIUM |+ INROY TT Syasom Qrune
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14.  The amount of ifs stated zapital is 5 82.683.758 | (See instructions for definition of
stated capital.)

yt
i

Consideration of the value of at least One Thousand Dollars (51,000,00) has been paid
for the issusnce af its sharss

16.  The application is accompanied Dy a certificate issued by the secretary of state or other
 puthorized officer: of the jurisdiction of incorporstion evidenting the corporzte
sxistence and dated within 90 days of the date of receipt of the application,

. C\'S”hmnxcy Inc.
Name of Corporation
By: M
“Melanie K. Luleer

1t8 - Asgistant Seeretary
Authorized Offxcer

' FormNo. 301
Revived 8/98

TN (R CT Syaem Onling
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CVS SUBSIDIARIES
CORPORATE OFFICERS

President; Thomas M. Ryan :
Business: Gog CVS Drive, Woonsockat, RI 02895
Homs: 280 Irving Avenue, Providence RY 02906

Vies President and Secretary; Zenm P, L:mlcnwsky
Business: On2 CVS Drive, Woansocket, RI 02895
Homs: 4 Francis Farm Read, Harmisvills RT 02830

Trexsurers LanyD Solberg

Businsss: One CVS. Drive, Woonsockst, RI 02895
Home: 228 Freemman Parkway, Providanss RI 02006

Assistant Treasurer: Edward . Sturgeem -
Business: One CVS Drive, Woansocket, RI 02895
Home: 443 Broad Rock Road, Wakefizld, R1 02879

~ Assistatt Secretary: Thomas S. Moffatt

Business: One CVS Drive, Woonsacket, R1 02395

‘Home: 29 Homesiead Circle, Kingston, RI 02881

Acsgistant Secretary: Lindz M. mehrou

Business: One CVS Drive, Woonsacket, RI 02895
Home: 45 Bndgc Strest, Warren, RT 02885

P.e5/85

Assistant Secretary: Malanie K Loker
Business: Ons CVS Drive, Woonsocket, RI 02895

- Home: 9Pmmos=Dnvc,Cmngtnn,R,I Q2920

DIRECTORS: -

Thomas M. By=n
Bosinssz: One CVS Drive, Woonsocket, RI 02895
Home: 280 Irving Avmuc, Providence R] 029056

Lawrence 1. Zigerelli

Business: One CVS Drive, Woonsocket, RI 02895
Home: 243 Prom=nade Averue, Warwick, RI 02836

Zznon P, Lankowsky
Husiness: On= CVS Drive, Woansocker, RI 02305
Homs: 4 Francis Farm Road, Harrisvill2, R] 02830




Pusiness Plan

Nebraska CVS Pharmacy, L1.C
Business Plan

Nebraska CVS Pharmacy, LLC (“CVS”) intends to operate a retail pharmacy store at the
location(s) described below, which will include the retail sale of prescription drugs, pre-
packaged food, dairy products, health and beauty aids, photography lab services, alcohol and
tobacco. CVS intends that the entire store will be licensed premises, but alcohol sales will not be

available at the drive-through facility.

Store # Address Store Opening
Date
2741 6901 South 84™ Street 9/16/2012

La Vista, NE 68128

JUN 15 2012

NEBRASKA LIQUOR
CONTROL COMMISSION

4851-9531-5209.1
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Statement to the Nebraska Liquor Control Commission

In February 1984, Thomas S. Moffatt, President of Nebraska
CVS Pharmacy, L.L.C. was charged with operating a motor vehicle
under the influence of alcohol (a misdemeanor) in Orange District
Court, Greenfield, Massachusetts.

In April 1984, Mr. Moffatt pled no contest and was given
probation. Mr. Moffatt was twenty years old, which was the legal
drinking age in Massachusetts at the time.




FIFTH AMENDMENT TO LEASE

This Fifth Amendment to Lease (“Amendment”) is entered into this X M
, 2012, by and between Susan Sandelman, as Trustee of the Esan Trust 1?’\3; its prmc%
place of business at ¢/o Kin Properties, Inc., 185 N.W. Spanish River Bogike NG ﬁ
Raton, Florida 33431-4230 (“Landlord™), and Nebraska CVS Pharmacy i 8 FeORRN SS‘ON
limited liability company, with its principal place of business at One C¥'8 Plive, Woonsocket
Rhode Island 02895 (“Tenant”).

WITNESSETH

WHEREAS, Landlord and Tenant entered into that certain Lease dated January 25, 2011,
as amended (the “Lease™), with respect to certain real property located at the southeast corner of
84" Street and Harrison Street, in the Municipality of La Vista, County of Sarpy, State of
Nebraska; and

WHEREAS, Landlord and Tenant desire to amend the Lease as hereinafter set forth.

NOW, THEREFORE, in consideration of Ten Dollars ($10) and the mutual covenants
and agreements contained herein, the parties agree as follows:

1. Capitalized terms which are used herein without definition but which are defined in
the Lease shall have the meanings set forth therein.

2. The following sentence is hereby added at the end of the third grammatical
paragraph of Lease Section 1:

In addition, the Premises are also leased together with the nonexclusive right and
easement of Tenant and all persons claiming under such Tenant, including Tenant’s employees,
vendors, customers and other invitees, for the purpose of drainage and using those certain
Drainage Facilities (as defined herein) on the Adjacent Property which exist or may exist from
time to time for the delivery of drainage from the Premises across the Adjacent Property to the
public facilities in the right-of-way on 84" Street. “Drainage Facilities” means those facilities
and systems including water mains, storm drains, sewers, and other drainage facilities.

3. The following paragraph is hereby added at the end of Lease Section 37:

With respect to the stormwater piping located on the Adjacent Property, Landlord shall
be responsible for repair and maintenance of the Drainage Facilities located on the Adjacent
Property and keeping such Drainage Facilities free of trash and debris and Tenant shall be
responsible for repair and maintenance of the Drainage Facilities located on the Premises and
keeping such Drainage Facilities free of trash and debris. Landlord’s relocation of the Drainage
Facilities to another location on the Adjacent Property shall not disturb Tenant’s operations and
shall be done pursuant to plans approved with Tenant’s consent, not to be unreasonably withheld.
Within sixty (60) days of receipt of written notice from Landlord with supporting
documentation, Tenant shall pay its prorata share of repair and maintenance costs of the

A
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IN WITNESS WHEREQF, the parties have executed this Amendment as of the day and
year first set forth above.

LANDLORD:

Susan Sandelman as Trustee of the Esan Trust

By: Aﬁﬂ A ‘4,;2:@ et
Susan Sandefman, as Trustee

TENANT:

Nebraska CVS Pharmacy, L.L.C.

e D

Name:

Title: _Assistant Secretary

CVS Legal Approval: Jennifer Sacco Smith
Mintz Levin

5986328v.1 2)
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FOURTH AMENDMENT TO LEASE

This Fourth Amendment to Lease (“Amendment”) is entered into this a'_-t day of June,
2011, by and between Susan Sandelman, as Trustee of the Esan Trust, with its principal place of
business at ¢/o Kin Properties, Inc., 185 N.W. Spanish River Boulevard, Suite 100, Boca Raton,
Florida 33431-4230 (“Landlord”), and Nebraska CVS Pharmacy, L.L.C., a Nebraska limited
liability company, with its principal place of business at One CVS Drive, Woonsocket, Rhode

Island 02895 (“Tenant”).
WITNESSETH

WHEREAS, Landlord and Tenant entered into that certain Lease dated January 25,2011,
as amended (the “Lease™), with respect to certain real property located at the southeast corner of
84" Street and Harrison Street, in the Municipality of La Vista, County of Sarpy, State of

Nebraska; and

WHEREAS, Landlord and Tenant desire to amend the Lease as hereinafter set forth.

NOW, THEREFORE, in consideration of Ten Dollars ($10) and the mutual covenants
and agreements contained herein, the parties agree as follows:

1. Capitalized terms which are used herein without definition but which are defined in
the Lease shall have the meanings set forth therein,

2. The following paragraph is hereby added after the last grammatical paragraph of
Subsection 2.2(b):

The parties hereby acknowledge that as part of the development of the Premises and the
Adjacent Property, Landlord is required by the City of La Vista, Nebraska to enter into a
Permanent Sidewalk Easement Agreement (the “Sidewalk Easement™). Tenant shall comply
with the requirements of the Sidewalk Easement in performing Tenant’s Work as described in
this Lease and constructing the Building and other improvements on the Premises and on the
Adjacent Property as permitted by this Lease, including but not limited to maintaining the
improvements and any grass or shrubbery placed on the sidewalk easement and replacing or
rebuilding any and all damage to the sidewalk or other improvements as contemplated by the
Sidewalk Easement. During the Term of the Lease and consistent with the Lease, Tenant shall
perform the maintenance obligations of Landlord under the Sidewalk Easement as it relates to
the Premises. Landlord hereby agrees that it shall not amend or modify the Sidewalk Easement
without the prior written consent of Tenant and shall cooperate with Tenant to the extent
necessary for Tenant to perform the obligations and responsibilities of Landlord under the

Sidewalk Easement as described above.

3. To facilitate execution, this instrument may be executed in as many counterparts as
may be convenient or required. It shall not be necessary that the signature or acknowledgment of,
or on behalf of, each party, or that the signature of all persons required to bind any party, or the
acknowledgment of such party, appear on each counterpart. All counterparts shall collectively

o




constitute a single instrument. It shall not be necessary in making proof o ¥
produce or account for more than a single counterpart containing the respective signatures of,
on behalf of, and the respective acknowledgments of, each of the parties heretOJU&nY gi iﬁﬁure

or acknowledgment page to any counterpart may be detached from such counterpart witho

impairing the legal effect of the signatures or acknowledgments thereon MERH ASAOEOR

to another counterpart identical thereto except having attached to it ad@(Gi W@@W'SSION
acknowledgment pages. A facsimile signature shall be binding on the party sending the same.

or

4. Except as hereby amended, the Lease is ratified and confirmed and remains in full
force and effect.

IN WITNESS WHEREQF, the parties have executed this Amendment as of the day and
year first set forth above.

LANDLORD:

Susan Sandelman as Trustee of the Esan Trust

By%%%@md;
Susan Sandelman, as Trustee

TENANT:
Nebraska CVS Pharmacy, L.L.C.

Name: _Kristine L. Donabedian
Title; Assistant Secretary

CVS Legal Approval: Jennifer Sacco Smith
Mintz Levin

5421181v.1 &
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THIRD AMENDMENT TO LEASE JUN 162012

This Third Amendment to Lease (“Amendment”) is enteredgtynih ' " 34
2011, by and between Susan Sandelman, as Trustee of the Esan Trust, wi h s pr1
busmess at c/o Kin Properties, Inc., 185 N.W. Spanish River Boulevard, Suite 100, Boca Raton
Florida 33431-4230 (“Landlord”), and Nebraska CVS Pharmacy, L.L.C., a Nebraska limited
liability company, with its principal place of business at One CVS Drive, Woonsocket, Rhode

Island 02895 (“Tenant”).

WITNESSETH

WHEREAS, Landlord and Tenant entered into that certain Lease dated January 25, 2011,
as amended (the “Lease”), with respect to certain real property located at the southeast corner of
84" Street and Harrison Street, in the Municipality of La Vista, County of Sarpy, State of

Nebraska; and

WHEREAS, Landlord and Tenant desire to amend the Lease as hereinafter set forth.

NOW, THEREFORE, in consideration of Ten Dollars ($10) and the mutual covenants
and agreements contained herein, the parties agree as follows:

1. Capitalized terms which are used herein without definition but which are defined in
the Lease shall have the meanings set forth therein.

2. The first paragraph of Section 3(a) is hereby deleted and replaced with the following:

Unless the Date of Rent Commencement occurs on or before April 1, 2012, commencing
as of April 1, 2012 and until the Date of Rent Commencement, Tenant shall pay to Landlord, at the
business address of Landlord specified on Page 1 hereof, or at such other address as Landlord shall,
from time to time, designate by notice to Tenant, Interim Ground Rent in the amount of Seven
Thousand Seven Hundred Dollars and .34 cents ($7,708.34) per month for the first two months and
thereafter, Fifteen Thousand Four Hundred- S1xteen Dollars and .67 cents ($15,416.67) per month
payable to Landlord no later than the fifth (5 ™) day of each month in advance, without demand or
set-off, except as otherwise expressly provided by the terms of this Lease. -

3. To facilitate execution, this instrument may be executed in as many counterparts as

may be convenient or required. It shall not be necessary that the signature or acknowledgment of,

or on behalf of, each party, or that the signature of all persons required to bind any party, or the
acknowledgment of such party, appear on each counterpart. All counterparts shall collectively
constitute a single instrument. It shall not be necessary in making proof of this instrument to
produce or account for more than a single counterpart containing the respective signatures of, or
on behalf of, and the respective acknowledgments of, each of the parties hereto. Any signature
or acknowledgment page to any counterpart may be detached from such counterpart without
impairing the legal effect of the signatures or acknowledgments thereon and thereafter attached
to another counterpart identical thereto except having attached to it additional signature or
acknowledgment pages. A facsimile signature shall be binding on the party sending the same.

7
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4. Except as hereby amended, the Lease is ratified and confirmed and remains in full

force and effect.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the day and

year first set forth above.

CATEeENYOYA«r 1

LANDLORD:

Susan Sandelman as Trustee of the Esan Trust

By: A«Ah _..441 el M A OA

“Susan Sandelmar{, as Trustee

TENANT:
Nebraska CVS Pharmacy, L.L.C.

By: V'O

Name: Kristi
Title: Assistant Secretary

CVS Legal Approval: Jennifer Sacco Smith
Mintz Levin




One Financial Center
Boston, MA 02111
617-542-6000
GB7-542-2241 fax

Mintz LEVIN

Jennifer Sacco Smith | 617 348 1678 | jsaccosmith@mintz.com ) WwWw.mintz.com
JUN 15 2012
NEBRASKA L
April 19, 2011 CONTROL coaﬁgg;gg%\,
31374-640
Via OVERNIGHT MAIL

Kristine Donabedian, Esq.
CVS Caremark Corporation
One CVS Drive
Woonsocket, RI 02895

Re:  Lease dated January 25, 2011, as amended (“Lease”) between Susan Sandelman as
Trustee of the Esan Trust (“Landlord”) and Nebraska CVS Pharmacy, L.L.C. (“Tenant™)
for premises located at the southeast corner of 84" Street and Harrison Street, in the
Municipality of La Vista, County of Sarpy, State of Nebraska (“Leased Premises”); CVS

Store # 2741

Dear Ms. Donabedian:

In connection with the above referenced Lease, please find enclosed for your signature the
following documents:

e Third Amendment to Lease (four originals)

The Third Amendment to Lease reduces Tenant’s Interim Ground Rent by half for the first two
months of the term. Treg Charlton approved the terms of the Third Amendment. Please sign
each of the enclosed originals where indicated by the tabs, keep two for your files and return two

originals to me.

Please do not hesitate to call should you have any questions with respect to the foregoing or the
enclosed. Thank you.

Sincerely,

Enclosures

5378313v.1 /D

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.

BOSTON | WASHINGTON | NEW YORK | STAMFORD | LoS ANGELES | PALO ALTO | SAN DIEGO | LONDON




INTEROFFICE MEMORANDUM

%\’b

TO: ROXANNE SICARD E @ E U w E

|

FROM: KRISTINE DONABEDIAN APR 2 7 2011
SUBJECT: #2741 LA VISTA, NE ~
Lol 7S
DATE: 4/25/2011 B
cc: FILE

Enclosed is a Third Amendment to Lease and summary contained in the letter from Mintz Levin regarding the
above referenced location.

N 15 2012

NEBRASKA LIQUOR
CONTROL COMMISSION
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SECOND AMENDMENT TO LEASE

This Second Amendment to Lease (“Amendment”) is entered into this Hziggof March,
2011, by and between Susan Sandelman, as Trustee of the Esan Trust, with its principal place of
business at c/o Kin Properties, Inc., 185 N.W. Spanish River Boulevard, Suite 100, Boca Raton,
Florida 33431-4230 (“Landlord”), and Nebraska CVS Pharmacy, L.L.C., a Nebraska limited
liability company, with its principal place of business at One CVS Drive, Woonsocket, Rhode
Island 02895 (“Tenant™).

WITNESSETH

WHEREAS, Landlord and Tenant entered into that certain Lease dated January 25, 2011,
as amended (the “Lease”), with respect to certain real property located at the southeast corner of
84" Street and Harrison Street, in the Municipality of La Vista, County of Sarpy, State of
Nebraska; and

WHEREAS, Landlord and Tenant desire to amend the Lease as hereinafter set forth.

NOW, THEREFORE, in consideration of Ten Dollars ($10) and the mutual covenants
and agreements contained herein, the parties agree as follows:

1. Capitalized terms which are used herein without definition but which are defined in
the Lease shall have the meanings set forth therein.

2. The following paragraph is hereby added after the last grammatical paragraph of
Subsection 2.2(b):

Tenant shall comply with the requirements of the Subdivision Agreement in performing
Tenant’s Work as described in this Lease and constructing the Building and other improvements
on the Premises and on the Adjacent Property as permitted by this Lease, including but not
limited to providing a financial guarantee and performance bond to the City of La Vista as
contemplated by the Subdivision Agreement.

3. Section 3 of the First Amendment to Lease is hereby ratified and confirmed.

4. The following sentence is hereby added after the first grammatical sentence of
Section 15(a):

The forgoing indemnification obligation of Tenant shall also apply to Tenant’s
requirement to comply with the Subdivision Agreement in performing Tenant’s Work as
described in this Lease and constructing the Building and other improvements on the Premises
and on the Adjacent Property as permitted by this Lease.

5. To facilitate execution, this instrument may be executed in as many counterparts as
may be convenient or required. It shall not be necessary that the signature or acknowledgment of,
or on behalf of, each party, or that the signature of all persons required to bind any party, or the
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#7008 — La Vista, NE

FIRST AMENDMENT TO LEASE

This First Amendment to Lease (“Amendment”) is entered into this 3/® +day of January,
2011, by and between Susan Sandelman, as Trustee of the Esan Trust, with its principal place of
business at ¢/o Kin Properties, Inc., 185 N.W. Spanish River Boulevard, Suite 100, Boca Raton,
Florida 33431-4230 (“Landlord”), and Nebraska CVS Pharmacy, L.L.C., a Nebraska limited -
liability company, with its principal place of business at One CVS Drive, Woonsocket, Rhode

Island 02895 (“Tenant”).
WITNESSETH

WHEREAS, Landlord and Tenant entered into that certain Lease dated January 5?301 1
(the “Lease™), with respect to certain real property located at the southeast corner of 84" Street
and Harrison Street, in the Municipality of La Vista, County of Sarpy, State of Nebraska; and

WHEREAS, Landlord and Tenant desire to amend the Lease as hereinafter set forth.

NOW, THEREFORE, in consideration of Ten Dollars ($10) and the mutual covenants
and agreements contained herein, the parties agree as follows:

1. Capitalized terms which are used herein without definition but which are defined in

the Lease shall have the meanings set forth therein.

2. The first grammatical sentence contained in the second grammatical paragraph of
Subsection 2.1(b) of the Lease is hereby deleted and replaced with the following:

The Outside Government Permits Date shall mean March 1, 2011.

3. The parties hereby acknowledge that as part of the development of the Premises and
the Adjacent Property, Landlord is required by the City of La Vista, Nebraska to enter into a
Subdivision Agreement and a Post Construction Storm Water Management Plan Maintenance
Agreement. Consistent with the Lease, Tenant hereby agrees it shall perform the initial
improvements as contemplated under the Subdivision Agreement. During the Term of the Lease
Tenant shall perform the maintenance obligations of Landlord

and consistent with the Lease,
under the Subdivision Agreement and the Post Construction Storm Water Management Plan
Landlord hereby agrees

Maintenance Agreement applicable to the Premises, at Tenant’s cost.
that it shall not amend or modify the Subdivision Agreement and/or the Post Construction Storm

Water Management Plan Maintenance Agreement without the prior written consent of Tenant
which consent shall not be unreasonably withheld, delayed or conditioned, and shall reasonably
cooperate with Tenant to the extent necessary for Tenant to perform the obligations and
responsibilities of Landlord under the Subdivision Agreement and the Post Construction Storm
Water Management Plan Maintenance Agreement as described above.
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LEASE
by and between
Susan Sandelman as Trustee of the Esén Trust
as Landlord
and

Nebraska CVS Pharmacy, L.L.C.

as Tenant

dated: Im.,@l,ﬁoﬂ

CVS STORE NO. 2741
Southeast corner of 84" Street and Harrison Street
‘La Vista, Nebraska
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LEASE
This Lease (the “Lease”), dated as of the 2 g day ofém!;i 20 iﬁ' (the “Date

of this Lease™), by and between Susan Sandelman, as Trustee of the Esan E'rust, with its
principal place of business at c/o Kin Properties, Inc., 185 N.W. Spanish River Boulevard, Suite
100, Boca Raton, Florida 33431-4230 and a telephone number of (561) 620-9200, with a tax
identification or employer identification number of (“Landlord™), and
Nebraska CVS Pharmacy, L.L.C., a Nebraska limited liability company, with its principal
place of business at One CVS Drive, Woonsocket, Rhode Island, 02895 (“Tenant”). (As of the
date hereof, the Premises is designated as CV'S store #2741.)

All exhibits hereto are incorporated herein by this reference.
WITNESSETH

. In consideration of Ten Dollars ($10.00)', other good and valuable consideration, and the
mutual covenants contained herein, and intending to be legally bound hereby, Landlord and
Tenant hereby agree with each other as follows:

Section 1. Premises.

Landlord hereby leases and lets to Tenant, and Tenant hereby takes and hires from
Landlord, upon and subject to the terms, conditions, covenants and provisions hereof, all that
certain parcel of land, situated at the southeast corner of 84" Street and Harrison Street, in the
Municipality of La Vista, County of Sarpy, State of Nebraska, and more particularly described in
the legal description set forth in Fxhibit A hereto, and the Building (once constructed) described
in Subsection 2.2(b) and Subsection 7.1 hereto, together with any and all appurtenances, rights,
privileges and easements benefiting, belonging or pertaining thereto and existing improvements,
(all the foregoing hereinafter referred to as the “Premises”). The Premises is outlined in red on

Exhibit A-1 hereto.

Adjacent Property: that certain lot or parcel of real estate located to the south of the
Premises in La Vista, Nebraska, as outlined in blue on Exhibit A-2, and described on the
attached Exhibit A-3, including the Premises and including all buildings and other
improvements situated on said property, and all rights, easements, rights of way, and other
appurtenances thereto. (The Adjacent Property is located in Sarpy County.)

The Premises are leased with the nonexclusive right and easement of Tenant (and all
persons claiming under Tenant, including Tenant’s employees, vendors, customers, and other
invitees) to use, free of charge, all Adjacent Property “Common Areas,” for vehicular and
pedestrian access except not for parking. Such Common Areas shall include, without limitation,
paved parking areas, paved service areas, sidewalks, ramps, roadways, driveways, curbs, curbcuts
and all similar facilities and areas of the Adjacent Property now or hereafter existing (as said
Common Areas may be changed from time to time except for the Protected and Protected Curbeuts
identified on Exhibit A-2 which shall remain unmodified) on the Adjacent Property. Further, the
Premises are leased subject to the nonexclusive right of Landlord (and all persons claiming under
Landlord, including Landlord’s employees, vendors, customers, tenants and other invitees) to use,
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free of charge, all Premises Common Areas now or hereafter existing (as said Common Areas
may.be changed from time to time) for vehicular and pedestrian access except not for parking.
Further, Tenant shall have a temporary construction easement over the Adjacent Property (the
“Tenant Construction Area™) to construct the Building (as defined herein), and Tenant’s
improvements on the Premises as contemplated by this Lease, and as otherwise depicted on
Exhibit A-1 and to complete certain work on the Adjacent Property which includes paving and
seal coating of the access drive located on the Adjacent Property identified on Exhibit A-1 as the
“O)ff Premise Accessway” and other work on the Adjacent Property identified in the Amendment
to Lease for Divine Truth subject to Tenant’s approval of the form of said Amendment as

_‘provided in Subsection 2.1(c)().

The parking spaces located on the Premises (the “CVS Exclusive Parking Spaces™) shall be
for the sole and exclusive use of Tenant and its employees, invitees and customers, and the layout
thereof shall niot be changed or altered without Tenant’s prior written consent, which it may
withhold in its sole discretion. Landlord shall insert in other leases or occupancy agreements with
respect to space in the Adjacent Property a restriction prohibiting other tenants and occupants of the
Adjacent Property, and their employees, invitees and customers, from using the CVS Exclusive
Parking Spaces. Tenant shall have the right to install signs on the CVS Exclusive Parking Spaces
giving notice that such parking spaces are for the exclusive use of Tenant and its employees,

invitees, and customers.

The rights granted to Tenant under this Lease are referred to herein as the “Leasehold
Estate.” The rights of Landlord in the Premises after giving effect to the Leasehold Estate are
referred to herein as the “Reversionary Estate.” The “Reversionary Estate” includes all of

Landlord’s rights pursuant to this Lease.
Section 2.. Evaluation Period; Delivery of Premises; Term.
Subsecﬁon 2.1 Evaluation Period.

(a) (1) Intentionally omitted.

(i)  “Evaluation Period” shall mean the period of time commencing on the
Date of this Lease, and ending on the day which is thirty (30) days after the Date of this Lease.

_ During the Evaluation Period, Tenant may enter upon the Premises and conduct
tests, inspections, surveys and studies (inchuding, without limitation, soil, environmental,
physical, mechanical and structural) which Tenant may deem appropriate to determine the
suitability of the Premises for Tenant’s use; conduct a title search and order a title commitment
with respect to the Premises; and review applicable zoning and land use laws.

(i) ~ Within ten (10) days following the Date of this Lease, Tenant shall deliver
to Landlord a copy of Tenant’s leasehold title insurance commitment covering the Premises to be
obtained by Tenant from Chicago Title Insurance (“Leaschold Title Commitment”), together
with a written notice setting forth any encroachment, encumbrance or other defect disclosed by
the Leasehold Title Commitment, or by any survey undertaken by Tenant, that Tenant requests
Landlord to eliminate by either the expiration of the Evaluation Period or by the Outside
Delivery Date (“Title Objections™). Within ten (10) days after Landlord’s receipt of the Title

2
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Objections, Landlord shall provide Tenant with written notice of its election to either cure and
f the Evaluation Period or by the Outside

remove the Title Objections prior to the expiration o

" Delivery Date as requested by Tenant in its written notice and to otherwise specify which Title
. Objections, if any, that Landlord is unable or unwilling to cure and remove. In the event

" Landlord elects not to cure all of the Title Objections by the dates specified by Tenant, Tenant
may terminate the Lease or elect to waive any Title Objections that Landldrd specifies in its

notice as described above that Landlord will not cure and remove.

(iv) Intentionally omitted.

(v)  Inaddition, Tenant may terminate this Lease within fifteen (15) days after
* the end of the Evaluation Period if, in Tenant’s sole discretion, Tenant is not satisfied with the

results of any test, inspection, survey, ot study performed by Tenant, or with any other condition
relating to the Premises, including, without limitation; title, zoning laws, land use laws, or status

of permits or approvals.
(v1) : Intcntionally‘_omitted. _

(b)  -“Permits” shall mean Tenant’s building permit and any other licénses, permits or
ernmental or quasi-governmental authority necessary to enable
Tenant to perform any necessary alteration or demolition of existing buildings or improvements
and to perform its initial construction pursuant to Subsection 2.2 of this Lease and Exhibit A-1

. hereto, including, without limitation, at Tenant’s election, Tenant’s single or double drive- -

through lane(s) and building window(s), retail health clinic, 24 hour operation and/or sale of

~ beer, wine or other alcoholic beverages. In addition, “Permits” shall include any Zoning

variance, special use permit, street or a

approvals issued by-any gov

lley abandonment, or the like necessary for Tenant to

operate its desired business at the Premises.

, The Outside Government Permits Date shall mean February 1, 2011. Unléss, on ot
before the Outside Government Permits Date, Tenant shall have obtained its Permits, and all
“appeal periods with respect thereto have expired with no appeals haying been taken, at any time
thereafter (but prior to the acquisition by Tenant of said Permits and the expiration of all appeal
-periods with respect thereto, with no appeals having been taken), Landlord or Tenant may
terminate this Lease upon thirty (30) days’ notice to the other party, and this Lease will so .
terminate unless, prior to the expi'ration'of said thirty (30) days, Tenant shall obtain such Permits
-and such appeal periods shall have expired with no appeals having been taken. Tenant may
exercise the right of termination described in this Subsection 2.1(b) only if Tenant has used
commercially reasonable good faith efforts to acquire said Permits.. -

hall also have the right to terminate this Lease by

- giving notice thereof to Landlord, if at any time prior to the Outside Government Permits Date
Tenant is advised by any governmental agency that any of Tenant’s Permits have been ot shall
be denied or the issuance thereof conditioned on changés to Exhibit A-1, Tenant’s proposed
Building design, or proposed business operations which are unacceptable to Tenant, and Tenant

Notwithstﬁnding the foregoing, Tenant s

bit A-1, its proposed Building design, or proposed business operations ..

is unwilling to revise Exhibit A-1, it
to satisfy the condition of such governmental agency.
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{c) i) The Outside Landlord Contingency Date shall mean the date which is ten (10)
business days after the day this Lease is executed and delivered by Landlord and Tenant., On or before
the Outside Landlord Contingency Date, Landlord shall obtain and deliver to Tenant a written agreement,
in a form which is acceptable to Tenant in Tenant’s sole discretion, which have been duly executed by the
holder of the lessor interest in the lease for the space doing business as Divine Truth Christian Store (the
“Divine Truth Lease”) and by the holder of the lessee interest in the Divine Truth Lease (the “Existing
Tenant”) (the “Amendment to Lease for Divine Truth™). If Landlord has not delivered the Amendment to
Lease for Divine Truth to Tenant in accordance with the above on or before the Outside Landlord
Contingency Date, Tenant shall have the right thereafter to terminate the Lease upon written notice to

Landlord.

(i) Iandlord hereby represents to Tenant that Landlord, as lessor, has a lease with
Big Lots Stores, Inc., as lessee, (the “Big Lots Lease”) for a portion of the Premises and Landlord has the
unconditional right to terminate the Big Lots Lease upon ninety (90) days prior written notice to the
holder of the lessee interest in the Big Lots Lease (the “Big Lots Tenant”), Landlord agrees that within
two (2) business days after Landlord’s receipt of Tenant’s Waiver Notice as defined in Subsection 2.1(g),
Landlord shall deliver written notice to the Big Lots Tenant terminating the Big Lots Lease to be effective
on the date which is ninety (90) days after receipt of said written notice by the Big Lots Tenant (the “Big
Lots Termination Date”). Notwithstanding the foregoing, Tenant acknowledges that if the Big Lots
Termination Date will be a day which occurs within the period from October 1, 2010 to December 31,
2010, then the Big Lots Termination Date shall be extended to February 1, 2011.

(d)  The Outside Delivery Date shall mean November 7, 2011, If, on or before the Outside
Delivery Date, possession of the Premises has not been delivered to Tenant in accordance with
Subsection 2.2 below, then at any time thereafter (until such possession is so delivered), Tenant may
terminate this Lease upon thirty (30) days’ notice to Landlord, and this Lease will so terminate unless,
prior to the expiration of said thirty (30) days, Landlord shall deliver possession of the Premises to Tenant
in accordance with the terms hereof. Said right to terminate shall be Tenant's sole remedy if Landlord
shall have used commercially reasonable good faith efforts to deliver the Premises to Tenant in
accordance with the terms hereof. The Outside Delivery Date shall be extended one (1) day for each day
of Tenant Delay. “Tenant Delay” shall mean delay in completion of construction of the New Building (as
defined in the Amendment to Lease for Divine Truth) until after November 7, 2011 resulting from delays
caused by the act or omission of Tenant or Tenant’s developer in connection with the construction of the
New Building. Notwithstanding the foregoing, Tenant acknowledges that if the Qutside Delivery Date as
extended by Tenant Delay will be a day which occurs within the period from November 8, 2011 to
December 31, 2011, then the Outside Delivery Date shall be extended to January 2, 2012,

{e) Notwithstanding anything to the contrary in this Lease, in no event shall Tenant be
obligated to accept possession of the Premises until Tenant shall have: :

@) received and recorded any “Subordination and Non-Disturbance Agreements”
due to Tenant pursuant to Subsection 12.2 if required pursuant to Subsection 12.2; and

(i) received an updated commitment for title insurance with respect to the Premises,

which commitment shall not reveal any changes to the state of title from those disclosed in the
commitment for title insurance obtained by Tenant during the Evaluation Period and with all of the Title
Objections removed (unless otherwise waived by Tenant in accordance with Subsection 2.1(a)(iii)); and

(i)  received and recorded a Memorandum of Lease pursuant to Section 29.

63 Except for Title Objections that Landlord has identified in its written notice to Tenant
that Landlord is unable or unwilling to cure as provided in Subsection 2.1(a)(iii), Landlord shall deliver to
Tenant within thirty (30) days after receipt of Tenant’s request therefor:

4
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(i) - any documents reasonably required by Tenant’s title insurance comparty to

remove the standard title exceptions from Tenant’s title commitment and subsequent title policy,

including, without limitation, an Owner’s Title Affidavit in customary form sufficient to delete any

. exceptions for parties in possession and mechanics’ or materialmen’s liens; and

(ii) any documents reasonably required by Tenant’s title company evidencing
Landlord’s authority to enter into this Lease, including, without limitation, certifications, votes and -

_ other documentation relating to Landlord’s organizational structure; and

(iii) - any other reasonable documentation listed in the ‘.‘Requirementé” section of

7 _ Schedule B or B-1 of Tenant’s title commitment.

(2 Within five (5) days after Tenant has delivered written notice to Landlord waiving

“ Tenant’s right to terminate this under Subsection 2.1(a) or (b) (the “Tenant Waiver Notice™),
Landlord shall deposit in escrow with Chicago Title Insurance Company (the “Escrow Agent”) the

sum of Five Hundred Fifty Right Thousand Dollars & No Cents ($558,000.00) (the “Escrow Funds”) .
as a contribution towards Tenant’s Adjacent Property Work. Escrow Agent shall hold the Escrow

* Funds in an account in accordance with the terms and conditions provided in this Lease and shall be
 directed to disburse the Escrow Funds to Tenant upon Tenant’s acceptance of possession of the
" Premises and shall be directed to disburse any interest earned on the Escrow Funds to Landlord if the

Fiscrow Funds are held in Escrow in an interest bearing account. Prior to the expiration of the
Evaluation Period, Laudlord and Tenant agree to use good faith diligent efforts to enter into an
escrow agreement in a form which is reasonably acceptable to Landlord, Tenant and Escrow Agent

which incorporates the terms provided in this Subsection 2.1(g).

Subsection 2.2 Delivery of Premises.

(a)  Ifthis Lease shall not be terminated pursuant to Subsection 2.1 above, Landlord-shall

* deliver possession of the Premises to Tenant free of all tenants and occupants (at Landlord’s sole
© expense) and in an “as is” condition. Landlord agrees to give at least forty-five (45) days’ prior

notice to Tenant of the date when such possession will be available to Tenant, and Landlord shall not.
deliver said notice until all rights to terminate this Lease pursuant to Subsection 2.1 shall have

expired.

(b) . The term “Building” shall mean a building (on the Premises) which shall be
constructed by Tenant with the following attributes: ground floor dimensions: approximately 95 feet

k by 142 feet; ground floor total square footage: approximately 13,225. square. feet but shall contain at
least 13,000 square feet; mezzanine and basement: not applicable; and the ground floor is outlined in -

green on Exhibit A-1 hereto.

) Upon acceptance of delivery of possession of the Premises, Tenant shall do any
demolition which it may desire and shall perform its initial construction, which shall result in the
Building with, at Tenant’s election, a single or double drive-through lane($) and window(s); and '
paved parking areas and related improvements, including, without limitation, pylon sign structures
and other signs, lighting poles and curbs and Tenant’s Adjacent Property Work (collectively
“Tenant’s Work”). At Tenant’s sole cost, Landlord promptly shall cooperate with Tenant
(including the prompt signing of applications or petitions) in obtaining any necessary Permits (as
defined in Subsection 2.1) and join in any grants or easements for any public utilities and ‘

facilities, or access roads, of other facilities useful or necessary to the operation of the Building -

and other improvements or the construction thereof. In addition, prior to possession but after
Landlord receives the Tenant Waiver Notice, Tenant shall have a temporary construction
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easement over the Premises and Adjacent Property to access and demolish a portion of the

existing building and to commence Tenant’s Adjacent Property Work. In connection with
Tenant’s exetcise of its rights under said temporary construction easement, Tenant agrees to use
commercially reasonable efforts to minimize interference with the operation of the Existing -

“Tenant’s business. Tenant acknowledges and agrees that upon commencement of the demolition
of the existing building located on the Premises and Adjacent Property, subject to delivety of -
* possession of the Premises by Landlord in accordance with the terms of this Lease and Force -

MaJeure, Tenant shall thereafter construct the Bulldmg and the Adjacent Property Work

Subsection 2.3 Term.

"~ (a) The term of this Lease shall commence on the date on which Landlord delivers
possession of the Premises to Tenant in the manner and condition provided in Subsection 2.2
above, and Tenant accepts possession in accordance with the terms and conditions of this Lease
(the “Commencement Date”), and shall expire twenty-five (25) years from the “Date of Rent

- Commencement” (as defined in Section 3(b) below), plus any months-and days necessary to-

have the term expire on the next January 31st, all subject to all terms and condlttons of this Lease -

. (the “Initial Term”) (the Initial Term and the Initial Term:as the same may have been extended

pursuant to paragraph (b) below is'also sometimes heremaﬁer referred to as the “Tex m”). -

(b)  Tenant may extend the Term of this Lease for Ten (10) extension periods of Five

~ (5) years each (each; a “Renewal Period”), upon all of the terms set forth in this Lease. Tenant
. may do so only if a Tenant’s Default shall not exist under this Lease at the time of any such

election, and by g1vmg Landlord notice of each such election (“Extension Notice™) not later than
Six (6) months prior to the expiration of the then current Term, as the same may be extended by

" aRenewal Period: Tenant shall not be entitled fo extend the Term of this Lease for any Renewal .. -
‘Period unless Tenant shall have extended the Term of thls Lease for the precodmg Renewal - =~

Period, if any. -

© Section 3. Rent

(@  Unless the Date of Rent Commencement oceurs on or before April 1, 2012,

con’lmencmg as of April 1, 2012 and until the Date of Rent Commencement, Tenant shall pay to

”"fé.'n—d'ord at the business add' ess of Landlord specified on Page 1 hereof, or at such other address as
. Landlord shall; from time to time, désignate by notice to- Tenant, Interim Ground Rent i inthe - =~

amount of Fifteen Thousand Four Hundred Sixteen Dollars and .67 cents ($15,;416.67) per month
payable to Landlord no later than the fifth (5 day of each month in advance, w1thout demand or
set—off except as otherwme expressly prov1ded by the terms of thlS Lease. -

(b)  Commencing as of the Date of Rent Commencement, Tenant; shall pay to Landlord
at the business address of Landlord specified on Page 1 hereof, or at such other address as Landlord
© - shall, from time to time, designate by notice to Tenant, Fixed Rent in the amount set forth below

* payable to Landlordno later than the fifth (5 "y day of each month in advance, w1thout demand or
set -off, except as oxpressly prov1ded by the terms of thls Loasc ,




gx\

(©) “Date of Rent Commencement” shall mean the earlier of: (i) the day which is one
hundred eighty (180) days after the Commencement Date; or (ii) the day on which Tenant shall
open for business.

A All other charges due under this Lease shall accrue immediately upon the Date of Rent
Commencement, subject to all of the other terms of this Lease. If the Date of Rent -
Commencement shall be on any day other than the first day of a calendar month, Fixed Rent and
other charges for such month shall be pro rated on a per diem basis. The foregoing
notwithstanding, Tenant’s obligation to provide insurance pursuant to Section 16 shall
commence upon the Commencement Date of the Term.

PERIOD TOTAL ANNUAL MONTHLY
FIXED RENT ] INSTALLMENTS - Total
: Annual Fixed Rent
From the Date of Rent
Commencement through Year 23
and thereafter through the balance
of the Initial Term $365,000 $30,416.67
First Renewal Period $401,500 $33,458.33
Second Renewal Period $441,650 $36,804.17
Third Renewal Period $485.815 $40,484.58
Fourth. Renewal Period $534,397 $44,533.04
Fifth Renewal Period $587,836 © $48,986.35
Sixth Renewal Period ‘ $646,620 $53,884.98
Seventh Renewal Period $711,282 $59,273.48
Eighth Renewal Period $782,410 $65,200.83
Ninth Extension Period '$860,651 $71,720.91
Tenth Extension Period $946,716 $78,893.00
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Section 4. Rent to be Net to Landlord.

It is the intention of the parties that the rent payable hereunder shall be net to Landlord,
so that this Lease shall yield to Landlord the net annual rent specified herein during the Term of
this Lease, except pursuant to the express provisions of this Lease.

Section 5. Use of Premises.

(a) The Premises may be used for a retail drug store and related uses, and/or for any
other lawful purposes. Nothing contained in this Lease shall be deemed to impose upon Tenant,
either directly, indirectly, constructively or implicitly, an obligation to open for business, or
remain open and operating for any period or in accordance with any operating schedule,

procedure or method.

Without limiting any rights of Tenant under this Lease, Tenant, subject to compliance
with all governmental laws, may keep the Premises open for business on Sundays and/or
holidays and operate on an “extended-hours basis” (defined as being open for business in excess

of 110 hours per week).

®) Except as provided below in this Section, Tenant shall not use, store or dispose of
any Hazardous Substances (hereafter defined) in the Premises. Landlord agrees that Tenant may
sell household and automotive cleaners and other chemicals (including motor oil) in standard retail
containers as are commonly sold by supermarkets, discount stores, and/or drugstores. Additionally,
Landlord agrees that Tenant may use such household cleaners and chemicals to maintain the
Premises, and additional chemicals to perform on-site photo-processing. Storage of such chemicals
is also permitted. Landlord and Tenant acknowledge that any or all of the cleaners and chemicals
described in this paragraph may constitute Hazardous Substances. However, Tenant may sell, use,
store and dispose of same as herein set forth, provided that in doing so, Tenant complies with all

applicable governmental laws.

(c) Tenant agrees, subject to Force Majeure and delivery of possession of the
Premises by Landlord in accordance with this Lease, as required herein, to thereafter use good

faith diligent efforts to construct the Building.

@) Notwithstanding subdivision (a) above, Tenant shall not use the Premises for any
use prohibited by Section 36 hereof or for any of the following uses: (i) sit-down restaurant; or (ii)

church or place of worship.

Section 6. Taxes.

(a) Landlord shall pay to all Tax authorities, all real estate taxes and all assessments
which may be levied against the Adjacent Property (collectively, “Taxes”). There, shall be excluded
from Taxes all income, estate, succession, inheritance, transfer and franchise taxes imposed upon
Landlord; provided, however, that if at any time during the Term of this Lease the method of
taxation of real estate shall be changed and as a result any other tax or assessment, however
denominated and including, without limitation, any franchise, income, profit, use, occupancy,
gross receipts or rental tax, shall be imposed upon Landlord with respect to the Premises, or the
rents or income therefrom, in substitution for or in addition to, in whole or in part, any of the

8
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taxes or assessments listed in the preceding sentence, such other tax or assessment shall be
included in and deemed part of Taxes, but only to the extent that the same would be payable if

the Premises were the only property of Landlord.

(b) @ Commencing as of the Date of Rent Commencement, Tenant agrees to
reimburse Landlord for Tenant’s Pro Rata Share (as defined below) of all such Taxes levied against
the Premises and Adjacent Property with respect to each tax fiscal year (or portion thereof) of the
Term occurring after the Date of Rent Commencement. Tenant’s obligation hereunder shall
exclude Tenant’s Pro Rata Share of any assessment penalty added to the Taxes as a result of
Landlord’s failure to timely pay any such Taxes to the applicable governmental authority and any
Taxes payable over a period of more than one year, provided that Tenant shall pay Tenant’s Pro
Rata Share of the installments thereof due during the Term. At least thirty (30) days prior to the
commencement of the Term, Landlord shall submit to Tenant Landlord’s estimate of Taxes for the

first full tax fiscal year to occur during the Term.

(i)  Tenant’s Pro Rata Share for the purposes of this Section 6 shall mean: all of the
Taxes-assessed against the Building; and Tenant’s Pro Rata Share (as defined in the next sentence)
of Taxes assessed against the land of the Premises and Adjacent Property. Tenant’s Pro Rata Share
shall mean that proportion of the applicable costs described which the land included in the Premises

bears to the land included in the Premises and Adjacent Property.

(©) Any sum payable to Landlord under this Section shall be paid by Tenant within
thirty (30) days after receipt from Landlord of demand therefor, accompanied by copies of receipted

Tax bilis and a computation of Tenant’s Pro Rata Share.

. 4d) At Tenant's sole cost, Tenant may contest (including seeking an abatement or
reduction of) any Taxes agreed to be paid hereunder; provided that Tenant first shall satisfy any
requirements of Laws, including, if required, that the Taxes be paid in full before being contested,
but in any event Tenant shall continue to pay the Taxes until any such abatement or reduction of
Taxes is granted by the applicable taxing authority. At Tenant's sole cost, Landlord shall assist
Tenant as reasonably necessary with respect to any such contest, including joining in and signing
applications or pleadings. Any rebate received shall belong to Tenant, provided, however, that
Landlord shall be entitled to that portion of the rebate, if any, which pertains to any period during
which Tenant was not responsible to pay for said Taxes. Landlord shall also have the right to
contest the Taxes, provided that Landlord obtains Tenant's consent not to be unreasonably withheld.

- (€e) Intentionally omitted.

(f)  If Tenant shall become aware that the Premises is being sold at a tax sale due to
Landlord’s delinquent payment of Taxes, and if Tenant shall pay the delinquent Taxes in order to
prevent such sale, then Tenant may deduct the following amounts from rent and other charges due
hereunder: an amount equal to the Taxes, interest, and penalties so paid by Tenant; all reasonable
charges (including reasonable attorneys fees) incurred by Tenant in preventing such sale; and
interest on all of the foregoing at the rate of ten percent (10%) per annurm.

(g) Intentionally omitted.
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(a)(i) above, Tenant also shall have the right to install,

_temporary or permanent.

above, Tenant also may, at its option and at its own cost and expense, &

Premises, and the buildings and improvements the
- shall not be permitted to modify the size of the Bui
. square feet of floor area unless i
" obtaining Landlord’s consent, no

structure on the Premises and install its sign thereon an

" panel for the Existing Ter
'Amendment to Lease for Divine Truth as approved by Tenant.

%\’b

(h) - Tenant agrées to pay to all Tax authorities all personal property taxes which may be

levied against Tenant’s merchandise, trade fixtures, and other personal property in and about the

Premises.

Section 7. Improvements, Alterations, Maintenance, Surrender, Construction
Allowance. : : . ,

Subsection 7.1 Improvements, Alterations, Maintenance, Surrender.

" (a) (i)  Tenant shall have the right, at its own cost and expense, to construct on
any part or all of the Premises, at any time and from time to time, such buildings and other
similar and dissimilar improvements as Tenant shall from time to time determine, in¢luding,
without limiting the generality of the foregoing, 2 retail drug store and otherwise in accordance
with Subsection 2.2(b); provided that the same shall be in compliance with all then applicable
building codes and ordinances; and Landlord’s approval shall not be necessary for any such
improvements. ' - - . :

(i) Without limiting the generality of Tenant’s rights under subparagraph
maintain and replace in, on or over or in
rt thereof such signs and advertising matter as may be .
consistent with any applicable requirements of governmental authorities having jurisdiction, and
shall obtain any necessary permits for such purposes. Tenant shall also have the right to install,

maintain and replace in the Premises temporary paper signg in its windows, consistent with
Tenant’s usual practice. As used in this Section 7(a)(ii), the word “sign” shall be construed to
include any placard, light or other advertising symbol or object, irrespective of whether same be

front of the Premises or in any pa

(i)  Without limiting the generélity of Tenant’s rights under subparagraph
Tenant also shall have the right to install, maintain and replace in, on or over of in

(a)(i) above,
front of the Premises or in any part thereof such satellite dishes and equipment as may be

consistent with any applicable requirements of governmental authorities having jurisdiction, and
shall obtain any necessary permits for such purposes. o '

(iv) . Without limiting the generality of Tenant’s rights under subparagraph (a)(i)

t any time and from time to

replapeménts, improvements and additions in and to the
reon, as it may deem desirablé except that Tenant
Iding to a building containing less than 13,000
f required in connection with a casualty or condemnation or after-
i to be unreasonably withheld, conditioned or delayed.

time, make such alterations, changes,

(v) . Tenant, at its sole cost and without cost to Landlord, may construct a pylon
d shall provide space on said pylon for a sign
rant under the Divine Truth Lease in accordance with the terms of the
Also, subject to obtaining any

required permits, approvals and/or consents, Tenant shall be permitted to construct its own offf_site‘ ,

* pylon or monument structure..
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(vi) At Tenant’s sole cost and at no cost to Landlord, Landlord agrees to
cooperate with Tenant (including, without limitation, by signing applications) in obtaining any
necessary Permits for any work (including, without limitation, sign installation) which Tenant is
permitted to perform pursuant to this Lease.

(vii) At no additional rental charge to Tenant, Tenant may maintain a dumpster or
similar refuse container and enclosure, a scissor lift, loading dock, and a single or double drive-
through canopy(ies) and structure(s) attached to or near the Premises. :

(viii) At no additional rental charge to Tenant, subject to compliance with all
governmental laws, Tenant may maintain a trailer on the Premises for the purpose of storing
inventory or fixtures. Such trailer shall not remain on the Premises for more than ninety (90)
consecutive days in any one instance. Tenant shall maintain any such trailer in a neat, clean and
presentable manner and in a location which shall not materially interfere with the access
available for the benefit of the Adjacent Property as described in Section 1 of this Lease or
visibility of the storefront of any building located on the Adjacent Property from the adjacent

public roadways.

(b) Tenant shall, at all times during the Term of this Lease, and at its own cost and
expense, keep and maintain or cause to be kept and maintained in repair and good condition
(ordinary wear and tear and damage by fire or other casualty and taking by eminent domain
excepted), all buildings and improvements at any time erected on the Premises, or used in
connection therewith (such as a dumpster and enclosure, scissor lift, loading dock, and drive-
through canopy(ies) and structure(s)) and shall use all reasonable precaution fo prevent waste,

damage or injury.

() At the expiration or other termination of this Lease, Tenant shall surrender the
Premises to Landlord in as good order and condition as they were at the commencement of the
Term or may be put in thereafler, reasonable wear and tear and damage by casualty (except as
provided in Section 16) and/or the elements excepted. The foregoing provision shall in no way be
construed o limit or otherwise qualify Tenant's repair and maintenance obligations under Section
37 hereof. All alterations, additions, and improvements in or upon the Premises made by either
party (except Tenant's fumniture, trade fixtures, satellite communications dish and equipment,
computer and other equipment and shelving), shall become the property of Landlord and shall
remain upon and be surrendered with the Premises as a part thereof at the termination or other
expiration of the Term. At the expiration or termination of the Term, Tenant shall remove the items

enumerated in the parenthetical above, as well as its signs and identification marks, from the
d all damage caused by such removal. In the event that

Premises. Tenant agrees to repair any an
Tenant does not remove said items from the Premises at the expiration or termination of the Term as

contemplated in this Section, then Landlord may provide notice to Tenant that Landlord intends to
remove said items, at Tenant's cost. If Tenant fails to remove said items within ten (10) days of
receipt of said notice from Landlord, then Tenant shall be deemed to have abandoned said items and
Landlord shall be entitled to remove and dispose of said items, at Tenant's expense.

At any time during the Term, Tenant may remove the items enumerated in the

parenthetical above, as well as its signs and identification marks, from the Premises.
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Subsection 7.2 Construction Allowance.

4 (a) In consideration of Tenant’s Work to the Premises, as described above, Landlord
‘covenants, warrants and agrees to pay to Tenant following completion of such work by Tenant
and twenty (20) days following receipt of written demand therefor by Tenant, the amount of Two
Million Two Hundred Fifty Thousand Dollars ($2,250,000) (defined as the “Construction
Allowance” for purposes of this Lease). Prior to the demand by Tenant for the Construction
Allowance, the following shall have occurred: (i) the substantial completion of Tenant’s Work
and the delivery to Landlord of a temporary certificate of occupancy. A “Certificate of
Occupancy” is a Certificate of Occupancy or any equivalent documentation issued by a
government official which confirms that the Building may be occupied and opened for business.
If such sum shall not be paid as herein provided, time being of the essence, then Tenant, in
addition to any other rights it may have hereunder, shall have the right to (i) drawn on the “Letter
of Credit” (as that term is defined below) and/or (ii) deduct said amount from any and all Rent,
(whether Fixed Rent, or additional rent) due or to become due hereunder until Tenant has been
paid in full. The outstanding balance owing to Tenant shall earn interest, from the date payment

- is due hereunder, at a rate of Eighteen (18%) percent per annum, or at the maximum rate allowed

. by law, if such rate shall be less than Eighteen (18%) percent. : ‘

(b) Prior to the date on which Landlord shall deliver the Premises to Tenant, and prior
to the Date of Rent Commencement, Landlord shall provide security to Tenant insuring that
Tenant will be paid the Construction Allowance as aforesaid. Landlord shall, at its election,
provide to Tenant one of the following methods of security for the benefit of Tenant: (i) a letter
of credit (as further described below), or (i) Landlord shall place the Construction Allowance in
escrow with Chicago Title Insurance Company with terms of the escrow account providing for
payment to Tenant of the Construction Allowance at such time as the conditions contained in |

Subsection 7.2(a) regarding payment of the Construction Allowance to Tenant have been
satisfied.

If Landlord elects to provide security in the form of a letter of credit (the “Letter of
Credit”), then the Letter of Credit shall be an irrevocable letter of credit obtained at Landlord's
expense, which shall (i) be issued to Tenant in the amount of the Construction Allowance and
otherwise in a commercially reasonable form which is reasonably acceptable to Landlord and
_ Teannt; (ii) issued by a bank reasonably acceptable to Tenant upon which presentment may be

" made in La Vista or Omaha, Nebraska; and (iii) be for a term of not less than one (1) year,
subject to extension in accordance with the terms hereof. The Letter of Credit shall be held by
Tenant as security for the prompt payment by Landlord of the Construction Allowance. The
Letter of Credit shall be renewed by Landlord, at Landlord's expense, on no less than a year-to- |
year basis so that the Letter of Credit remains in effect continually until the date that the
Construction Allowance is paid in full. Each such renewal must occur not less than thirty (30)
days prior to the then current expiration date therefor. The bank issuing the Letter of Credit and
Landlord shall give Tenant notice of each extension of the Letter of Credit no later than thirty
(30) days prior to the then current expiration date therefor. Upon Landlord's failure to pay to

Tenant the Construction Allowance within the {ime period speciiied above (tithe being of the
essence) then Tenant may draw down all or a part of the Letter of Credit. The application of all
or any part of the cash proceeds of the Letter of Credit to any obligation or default of Landlord to
pay the Construction Allowance pursuant to the terms of this Lease shall not deprive Tenant of
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any other rights or remedies Tenant may have nor shall such application by Tenant constitute a
waiver by Tenant. Should I andlord pay the Construction Allowance to Tenant within the time
period set forth above (time being of the essence), Tenant shall return the Letter of Credit to
I.andlord for cancellation with thirty (30) days of receipt by Tenant of the Construction
Allowance. If Landlord does not renew the Letter of Credit as provided above or notice is not
delivered to Tenant as provided above, then such failure to renew shall be a basis for Tenant to
draw down the entire amount of the Letter of Credit, without the giving of any notice, and hold
such amount, without liability for interest, as a cdsh security deposit for the payment of the

Construction Allowance.

(c) In the event that a final certificate of occupancy has not been delivered to
Landlerd at the time of payment of the Construction Allowance, Tenant shall deliver the same to
Landlord when it is available from the municipality, provided, however, that Tenant shall use
commercially reasonable and diligent efforts to cause the issuance of a final certificate of
occupancy following substantial completion of the Building and Tenant’s Work.

Section 8. Requirements of Public Authority.

(a) During the Term of this Lease, Tenant shall, at its own cost and expense,
promptly observe and comply with all laws, ordinances, requirements, orders, directives, rules
and regulations of the Federal, State, County and Municipal Governments and of all other
governmental authorities affecting the Premises or any part thereof, whether the same are in
force at the commencement of the Term of this Lease or may in the future be passed, enacted or
directed, and Tenant shall pay all costs, expenses, liabilities, losses, damages, fines, penalties,
claims and demands, including reasonable counsel fees, that may in any manner arise out of or
be imposed because of the failure of Tenant to comply with the covenants of this Section 8;
provided, however, that nothing in this Section 8 shall impose any liability on Tenant in
connection with any costs, €Xpenses, liabilities, losses, damages, fines, penalties, claims and
demands, including reasonable counsel fees, that may in any manner arise out of or be imposed
because of any failure by Landlord to comply with its obligations under this Lease.

(b)  Except for those obligations delegated to Tenant pursuant to subdivision (a) above,
Landlord shall comply (or cause its tenants to comply) with all laws, ordinances, requirements,
orders, directives, rules and regulations of the Federal, State, County and Municipal
Governments and of all other governmental authorities which shall impose any duty with respect

to the Adjacent Property.

(c)  Tenant shall have the right to contest by appropriate legal proceedings diligently
conducted in good faith, in the name of the Tenant and Landlord agrees to cooperate with
“Tenant, without cost or expense 10 Landlord, the validity or application of any law, ordinance,
rule, regulation or requirement of the nature referred to in paragraph (a) of this Section 8 and, if
by the terms of any such law, ordinance, order, rule, regulation or requirement, compliance

.

therewith may legally be delayed pending the prosecution of any such proceeding, Tenant may

delay such compliance therewith until the final determination of such proceeding.

(d)  Atnocostto Landlord, Landlord agrees to execute and deliver any appropriate

papers or other instruments which may be necessary or proper to permit Tenant so to contest the
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validity or application of any such law, ordinance, order, rule, regulation or requirement and to
fully cooperate with Tenant in such contest.

Section 9. Covenant Against Liens.

(a) If, because of any act or omission of Tenant, any mechanic’s lien or other lien,
charge or order for the payment of money shall be filed against Landlord or any portion of the
Premises, Tenant shall, at its own cost and expense, cause the same to be discharged of record or
bonded within thirty (30) days after notice from Landlord to Tenant of the filing thereof; and
Tenant shall indemnify and save harmless Landlord against and from all costs, liabilities, suits,
penalties, claims and demands, including reasonable counsel fees, resulting therefrom, Tenant or
its designees shall have the right to contest any such liens by legal proceedings, or in such other
manner as it may deem suitable (which, if instituted, Tenant or its designees shall conduct
promptly at its own cost and expense, and free of any expense to Landlord). Notwithstanding the
foregoing, Tenant shall promptly pay and remove all such liens (of which Tenant has knowledge
or notice) if, at any time, the Premises or any part thereof shall then be subject to immediate

forfeiture as a result of the nonpayment thereof.

(b)  If, because of any act or omission of Landlord, any mechanic’s lien or other lien,
charge or order for the payment of money shall be filed against Tenant or any portion of the
Premises, Landlord shall, at its own cost and expense, cause the same to be discharged of record
or boiided within thirty (30) days after notice from Tenant to Landlord of the filing thercof; and
Landlord shall indemnify and save harmless Tenant against and from all costs, liabilities, suits,
penalties, claims and demands, including reasonable counsel fees, resulting therefrom. Landlord
or its designees shall have the right to contest any such liens by legal proceedings, or in such
other manner as it may deem suitable (which, if instituted, Landlord or its designees shall
conduct promptly at its own cost and expense, and free of any expense to Tenant).
Notwithstanding the foregoing, Landlord shall promptly pay and remove all such liens (of which
Landlord has knowledge or notice) if; at any time, the Premises or any part thereof shall then be
subject to immediate forfeiture as a result of the nonpayment thereof.

Section 10. Access to Premises.

Landlord or Landlord’s agents and designees shall have the right to enter upon the
Premises at all reasonable times upon reasonable notice to examine same and to exhibit the
Premises to prospective purchasers and prospective tenants, but in the latter case only during the
last six (6) months of the Term of this Lease, as the same may have been extended; and provided
that no such entry shall unreasonably ‘nterfere with the conduct of Tenant’s business on the

Premises.
Section 11. Assignment, Transfer and Subletting.

Tenant may, without the consent of Landlord, assign, transfer, license or sublease (in
whole or in part or parts) this Lease or its rights hereunder (in whole or in part or parts) to use for
any lawful purpose except for the uses restricted by Section 5(d) and Section 36 of this Lease.
Tenant’s right to assign, transfer, license and sublease shall be a continuing right and shall not be
exhausted by a single exercise. Upon any such assignment, transfer, license or sublease, Tenant
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shall not be relieved of its obligations hereunder and shall remain primarily liable under this
Lease and Guarantor shall remain obligated under the terms of the Guaranty for the obligations

of Tenant hereunder.

Section 12. Subordination of the Lease.

This Lease shall be subject and subordinate to the lien of any bank or institutional or other
mortgage or mortgages now or hereafter in force against the Premises, and to all advances made
upon the security thereof, provided that the holder of any such mortgage shall execute and deliver to
Tenant an agreement (“SNDA Agreement”), in form reasonably satisfactory to Tenant, providing
that such holder will recognize this Lease and not disturb Tenant's possession of the Premises in the
event of foreclosure if Tenant is not then in default hereunder beyond any applicable cure period.
Tenant agrees, upon receipt of such SNDA Agreement, to execute such further reasonable
instrument(s) as may be necessary to subordinate this Lease to the lien of any such mortgage. The
term "mortgage" shall include deeds of trust or any other similar hypothecations. '

Section 13. Landlord’s Warranties and Representations.
Landlord represents and warrants to Tenant as follows:

(@) Tenant shall, upon paying the rent reserved hereunder and observing and
performing all of the terms, covenants and conditions on Tenant’s part to be observed and
performed, peaceably and quietly have and hold, the Premises, without hindrance or molestation
by any person or persons acting under or on behalf of Landlord, subject, however, to the terms of

this Lease,

(b) Landlord has full right and authority to enter into this Lease and perform
Landlord’s obligations under this Lease, and has title to the Premises in fee simple, free and clear
of all restrictions, leases, tenancies, and easements except as disclosed in the Leasehold Title
Commitment referred to in Subsection 2.1 (a)(iii) above, and that to Landlord’s actual knowledge,
there dre no exclusive use restrictions in other tenants’ leases, restrictive covenants or other
agreements, and no other legal impediment, to Landlord’s actual knowledge, any of which would
prevent Tenant from occupying the Premises for the purposes herein provided, or prevent the full
use of the parking areas as herein set forth, or otherwise prevent the Premises or Adjacent Property
from being developed in accordance with the layout shown on Exhibit A-1 or Exhibit A-2, and
Landlord shall not enter into any exclusive use restrictions, restrictive covenants or other
agreéments, which would prevent Tenant from occupying the Premises for the purposes herein
provided, or prevent the full use of the parking areas as herein set forth, or otherwise prevent the
Premises or Adjacent Property from being developed in accordance with the layout shown on

Exhibit A-1 or Exhibit A-2;

(©) Intentionally omitted.

(d)  To Landlord’s actual knowledge; the Premises is not subject to any existing claim
for mechanics’ liens. Landlord has not granted and during the Term shall not-grant to anyone an
exclusive right to sell goods or provide services that would limit or interfere with Tenant’s right

to use the Premises as permitted under this Lease;
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(e) To Landlord’s actual knowledge, Landlord has not received any written notice of
any pending action to take by condemnation all or any portion of the Premises or the Adjacent

Property;
) Intentionally omitted;

‘(&)  To Landlord’s actual knowledge, the Premises has not been classified under any
designation authorized by law to obtain a special low ad valorem tax rate or receive either an
abatement or deferment of ad valorem taxes which, in such case, will result in additional, catch-
up ad valorem taxes in the future in order to recover the amounts previously abated or deferred;

(h) Intentionally omitted;

(i  Thereisno litigation and no other proceedings are pending relating to the
Adjacent Property, the Premises or their use;

(M Intentionally omitted;

(k)  Intentionally omitted;

O Landlord has not (i) made a general assignment for the benefit of creditors, (ii)
filed any involuntary petition in bankruptcy or suffered the filing of any involuntary petition by
Landlord’s creditors, (iii) suffered the appointment of a receiver to take possession of all or
substantially all of Landlord’s assets, (iv) suffered the attachment or other judicial seizure of all,
or substantially all, of Landlord’s assets, (v) admitted in writing its inability to pay its debts as
they come due, or (vi) made an offer of settlement, extension or composition to its creditors

genersily.
(m) Landlord and Tenant acknowledge receipt of a Pre-Demolition Asbestos Survey

and Hazardous Building Materials Assessment, dated September 17, 2010, prepared by Terracon
Consultants, Inc., on behalf of Tenant’s developer, (the “Report”)

(n) Except as identified in the Report, to Landlord’s actual knowledge, (1) no
Hazardous Substance (defined below) is located on, in, or under the Adjacent Property or any

portion thereof or the Premises.

‘ (i)  To Landlord’s actual knowledge, at no time has there been a Release
(defined below) of any Hazardous Substance in, on, or under the Premises or Adjacent Property
or any portion thereof.

@(iii)  To Landlord’s actual knowledge, neither Landlord nor Landlord’s
Affiliates (defined below), tenants or subtenants have ever used the Premises or Adjacent

Property or any portion thereof for the storage, manufacture, disposal, handling, transportation or

use of any Hazardous Substance, nor, to Landlord’s actual knowledge, has the Premises or the
Adjacent Property or any portion thereof ever been used for the storage, manufacture, disposal,
handling, transportation or use of any Hazardous Substance.
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(iv)  There is no, nor, to Landlord’s actual knowledge, has there ever been any
investigation, administrative proceeding, litigation, regulatory hearing or other action proposed,
threatened or pending, relating to the Premises or the Adjacent Property or any portion thereof
and/or alleging non-compliance with or the violation of any Environmental Law (defined below).

(v)  Landlord has disclosed to Tenant, or will within the Evaluation Period
disclose to Tenant, all assessments, studies, sampling results, evaluations, reports and
investigations commissioned by Landlord or within Landlord’s possession or control relating to
the environmental condition of the Premises or the Adjacent Property or any portion thereof and
has delivered or will deliver true and correct copies thereof to Tenant. '

(vi)  To Landlord’s actual knowledge, there are not now and were not at any
time during which Landlord or Landlord’s Affiliates, tenants or subtenants had any interest in the
Premises or the Adjacent Property, nor to Landlord’s actual knowledge, have there ever been,
any above-ground or underground storage tanks located in, on or under the Premises or the

Adjacent Property.
For purposes of this Lease:

The term “Environmental Law” shall mean any federal, state, county, municipal, local or
other statute, ordinance, rule, regulation, permit, judgment, order, writ, decree, award or
injunction which relates to or deals with the protection of the environment or wildlife and/or
human health and safety, including all regulations promulgated by a regulatory body pursuant to
any such statute, ordinance, or regulation, including, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 (“CERCLA”), as amended, 42 U.S.C. §9601
et. seq., the Resource Conservation and Recovery Act (‘RCRA”), as amended, 42 U.S.C. §6901,
et. seq.. the Federal Water Pollution Control Act, as amended, 33 U.S.C. §1251 et. seq, and the

Clean -Air Act, as amended, 42 U.S.C. §7401 et. seq.

The term “Hazardous Substance” shall mean and refer to asbestos, urea formaldehyde,
lead, lead paint, polychlorinated biphenyls, nuclear fuel or materials, radioactive materials,
explosives, known carcinogens, petroleum products and by-products (including crude oil or any
fraction thereof), and any pollutant, contaminant, chemical, material, substance or waste, defined
as hazardous, toxic or dangerous or as a pollutant or a contaminant in, or the use, manufacture,
generation, storage, treatment, transportation, release or disposal of which is regulated by any

Environmental Law.

The term “Release” shall mean and refer to any spilling, leaking, pumping, pouring,
emptying, discharging, injecting, escaping, leaching, dumping or disposing into the environment,

including the abandonment or discarding of barrels, drums, containers, tanks, or other receptacles-

containing or previously containing any Hazardous Substance.

The term “Landlord’s Affiliates” shall mean and refer to (i) any spouse, ancestor,
descendant or sibling of Landlord; (ii) any corporation in which Landlord is or was an officer,
director, or shareholder; (iii) any partnership in which Landlord is or was a partner; (iv) any trust
which is or was for the benefit of Landlord or any spouse, ancestor, descendant or sibling of
Landlord; (v) any limited liability company (“LLC”) in which Landlord is or was a member or
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manager; (vi) if Landlord is a partnership, any partner of Landlord; (vii) if Landlord is a
corporation, any officer, director or controlling shareholder of Landlord; (viii) if Landlord is an

1.LC, any member or manager of Landlord; and (ix) any other person or entity sharing common
ownership with, or having an interest directly or indirectly in, Landlord.

(0) Intentionally omitted.
(p) Intentionally omitted.

(@ Intentionally omitted.

The foregoing representations and warranties set forth in this Section 13 are express
representations and warranties which Tenant shall be entitled to rely but subject to any
investigation or inquiry made by, or any knowledge of, Tenant as of the Date of this Lease.
Landlord shall indemnify, protect, defend and hold Tenant forever harmless from and against
any and all claims, actions, judgments, liabilities, liens, damages, penalties, fines, costs and
expenges, including but not limited to attormneys’ fees, costs of defense and expert/consultant fees,
and increased costs of construction, asserted against, imposed on, or suffered or incurred by
Tenant (or the Premises) directly or indirectly arising out of or in connection with (i) any
Hazardous Substances that have been introduced at any time by Landlord (or those acting under
Landlord); and (ii) any breach of the foregoing representations and warranties. Consummation
of this Lease by Tenant with knowledge of any such breach shall not constitute a waiver or
relense by Tenant of any claims arising out of or in connection with such breach, Tenant
acknowledges that Landlord shall have no responsibility with regard to any asbestos containing
materials in existence at the Premises (including the existing building) as of the Date of this Lease
or any other Hazardous Materials in existence at the Premises (including the existing building)

identified in the Report.

The parties acknowledge that liability with respect to any Hazardous Substances which
are introduced to the Premises by any unrelated or unaffiliated third party to both Landlord and
Tenant, or any third party which is not acting under Landlord and Tenant, shall be determined

and resolved pursuant to all applicable laws.

The foregoing representations, warranties and indemnity of Landlord contained in this
Section 13 shall survive the expiration or sooner termination of this Lease. Any reference
contained in this Section 13 to Landlord’s actual knowledge shall refer to the actual knowledge
of Landlord as of the date of this Lease without any duty to investigate.

Section 14. Confidentiality.

(a) For purposes of this Section 14, “Permitted Party” shall mean Landlord’s
attorneys, accountants, architects, engineers and/or brokers or an existing or prospective
- purchaser, mortgagee.

(b)  Landlord covenants and agrees that it will not publish or display, nor allow any

other person or entity, including a Permitted Party, to publish or display, this Lease in any
medium of mass communication, including, without limitation, the internet, brokerage
publications and listing services, newspapers, magazines, journals, radio or television.
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Section 15. Indemnity.

) Except to the extent that such liability is excluded pursuant to Landlord's indemnity ‘

under subparagraph (b) below, Tenant shall indemnify and save harmless Landlord from and

‘against any and all liability, damage, penalties or judgments, any and all actions, suits,
© proceedings, claims, demands, assessments, costs and expenses, including, without Jimitation,
- legal fees and expenses, incurred in enforcing this indemnity, arising from injury to person or
~ property sustained by anyone in and about the Premises (or any part thereof including sidewalks,
steps, railings, driveways and parking lot appurtenant thereto) for matters arising as of the
Commencement Date and continuing throughout the Term, including injury to person or
property arising out of Tenant's business being conducted at the Premises. Tenant shall, at its
- own cost and expense, defend any and all suits or actions, just or unjust, which may be brought
"~ against Landlord or in which Landlord may be impleaded with others upon any such above-
mentioned matter, claim or claims, except as may result from the acts set forth in subparagraph

(b) below.

. (b)  Exce 't to the extent that such liability is covered under Tenant's indemnity of .
‘Landlord under subparagraph (a) above, and subject to-Section 13 and Section 16(h), Landlord shall
- defend, indemnify and hold Tenant harmless from all costs, expcnses,‘claims’ or demands of '

whatever nature arising from Landlord's affirmative acts or iegligence or the affirmative acts or-

negligence of its officers, agents, licensees, invitees, servants, employees or contractors.
Otherwise, Landlord shall not be responsible or liable for any damage or injury to any property,

fixtures, buildings or other improvements, or to any person or persorns, at any time on the
Premises. In case any action or proceeding is brought against Tenant by reason of any such liability

‘included pursuant to Landlord’s indemnity under this subparagraph (b), Landlord, uppﬁ.written
‘notice from Tenant, shall, at Landlord's expense, resist o defend such action or proceeding.

“Section 16. Insurance.

: (a) ~  During the Term of this Lease, Tenant shall maintain All-Risk insurancefdpthe ;
- Building for at least 100% of its reasonable replacement value. Said All-Risk policy shall not - -
exclude flood coverage if the Premises is located in'a Flood Zone A or V, and shall not exclude

earthquake coverage..

(b)  Any insurance majntained by Tenant pursuant to“s'.ubparagr‘aph (a) and

© - subparagraph (c) of this Section 16 shall name Landlord as an additional isnured. - '

(c) Tenant shall also ma‘.intain‘ General Liability coverage, including Broad Form
Endorsement, on an occurrence basis; in combined policy limits of not less than $2,000,000.00
and not in excess of $5,000,000.00 per occurrence for bodily injury and for property damage

with respect to the Premises.

: (d) If, at any time during the Term, the Building shall be damaged in whole or in part
* by fire, the elements or other casualty, Tenant, at Tenant’s sole cost, as speedily as circumstances :
. permit, shall repair said damage and restore the Building to the sam‘c'condition which existed

" immediately prior to the occurrence of said casualty. The Term shall be tolled by a period of
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time equal to the time between the date of the casualty and the date on which Tenant completes
repair and restoration of the Building. During the restoration, Tenant may operate its business
out of a temporary structure such as a trailer, subject to compliance with Laws. In addition,
Tenant shall be entitled to an abatement of Fixed Rent and other charges payable hereunder for. -
the period (not to exceed twelve (12) months in the aggregate for each casualty) during which the
Building is rendered incapable of use for the normal conduct of Tenant’s business, including a
reasonable period, not to exceed thirty (30) days, for Tenant to refixture and restock. Said
abatement will be pro rated, based on the number of square feet of the Building which are so

rendered untenantable or incapable of such use.

The foregoing notwithstanding, if the Building is partially or totally destroyed during the
last two (2) years of the initial term, or during the last two (2) years of any extension period, then
Tenant may elect not to restore the Building, and to terminate this Lease, upon notice to
Landlord, and all obligations of Tenant shall terminate upon such termination of this Lease.

If Tenant shall terminate this Lease pursuant to this Section, then Tenant shall assign to
Landiord all insurance proceeds relating to the Building (and not to Tenant’s personal property,
satellite communications dish and equipment, computer and other equipment, fixtures and

shelving or inventory).

(e) All insurance coverage required to be carried hereunder shall be carried with
insurarice companies licensed to. do business 1 the Siate of Nebraska; shall be rated in the then-
most current Best’s Insurance Guide (or any successor thereto) as having a general policyholder
rating of A- or better and 2 financial rating of “VIII” or better; and shall require the insured’s

insurance carrier to endeavor to notify the other party hereto at Jeast thirty (30) days prior to any

~ cancellation of such insurance.

® Upon the request of cither party, provided that such request shall be commercially
reasonable, the other party shall increase the limits of insurance carried by it pursuant hereto; and
carry types of insurance in addition to the types required to be carried by it pursuant hereto.

"~ (g)  Tenant may carry such All-Risk and/or General Liability insurance through
blanket insurance covering the Premises and other locations of Tenant and/or of Tenant’s

: 'afﬁliates.

(h) Notwithstanding anything in this Lease to the contrary, Landlord and Tenant each
waives any rights of action for negligence against the other party and such party’s affiliates,
which may arise during the Term for damage to the Premises or to the propetty therein resulting
from any fire or other casualty of the kind covered by All-Risk property insurance policies,
regardless of whether or not, or in what amounts, such insurance is now, or may hereafter be,

carried by the parties.

@ Upon the Commencement Date, Tenant shall make available to Landlord a
' certificate of the insurance which Tenant is required to maintain hereunder (which, at Tenant’s
option, may be done by giving Landlord access to an internet web site containing such

information).
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" the date when possession shall be taken.

At

Section 17. Condemnation

‘ (a)  If the entire Premises, or the use or possession thereof, is taken in cohdemnati‘pn
proceedings, or by any right of eminent domain, or for any public or quasi-public use, or if
Landlord shall deliver to a governmental authority a deed in lieu of condemnation or eminent

domain (individually or collectively, a “taking”, or “taken”); then thisLease shall terminate on
by the condemnor, and rent and all other charges payable

d in full up to that date, and all prepaid unearned rent, and .

- hereunder shall be apportioned and pai
ly be repaid by Landlord to Tenant.

* all other charges payable hereunder, shall prompt

If only a part of the Building shall be so taken, then Tenant may terminate this Lease, if

- Tenant shall so notify Landlord within forty-five (45) days after such taking. If Tenant shall not

so terminate this Lease, then this Lease shall continue in full force and effect, except that Fixed
Rent and all other charges payable hereunder shall be reduced to reflect the reduction in the size

of the Premises. In such case, Landlord, at Landlord’s own expense, as speedily as. '
circumstances permit, shall repair all damage to the Premises and the Building as shall have been
caused by such partial taking, including restoring the Building to a complete architectural unit, if

applicable. TFixed Rent and other charges payable hereunder shall abate until the Premises shall -

have been restored to a tenantable condition, including a reasonable period, not to exceed thirty
(30) days, for Tenant to refixture and restock. o : S

o (b)y Forlthe purposes of this subdivision (b), in addition té the meaning set forth
above, a “taking” shall mean any legal impediment which shall not be within Landlord’s
reaspnable control. R : ‘

4 - If, due to a faking, the parkihg are,asbf the Premises shall be deéreased'below sixty.(GO)'
‘parking spaces, Tenant shall'notify Landlord thereof. If, within ninety (90) days after Landlord’s
receipt of such notice, additional parking is not provided by Tandlord equal to the number by

which it has been decreased below sixty (60) parking spaces, then Tenant may, upon thirty (30)

days’ notice to Landlord (i) terminate this 1ease; ot (ii) pay to Landlord Fixed Rent reduced to a

level equal to fifty pg:rcent (50%) of Fixed Rent due under this Lease. If Tenant shall elect to so
r any other charges due under this Lease.

pay reduced rent, Tenant shall remain obligated fo

- Tenant’s Fixed Rent shall be so reduced until such time as said additional parking is provided by
Landlord equal to the number by which it has been decreased below sixty (60) parking spaces.

'The additional parking to be provided by Landlord pursuant to this subsection (b) shall be within
Va‘rxd/or contiguous to the Premises in a location acceptable to Tenant in its reasonable discretion

“or shall be within the Adjacent Property.

(¢) - If, due to a taking, there shall be an impediment with respect to any curbeut of the
 Premises or Protected Curbcut identified on Exhibit A-2, which impediment shall materially -
adversely affect any means of ingress or egress between the Premises and any abutting street,
then Tenant shall niotify Landlord thereof. If, within ninety (90) days after Landlord’s receipt of
“such notice, such impediment shall not be removed, then Tenant may, upon ten (10) days’ '

~ written notice to Landlord terminate this Lease -




(d) If the Lease is terminated as a result of a taking, or if there are award proceeds
from a partial taking in excess of those needed to restore the Premises, the award proceeds (or
the excess award proceeds, as the case may be) shall be divided between Landlord and Tenant in

the following proportions and priorities:

1) First, the award proceeds shall be paid divided between Landlord and Tenant such
that Tenant receives One Dollar ($1.00) and Landlord receives Two Dollars ($2.00) for every
Three Dollars ($3.00) awarded until Tenant shall have received aggregate proceeds in the
amount of Seven Hundred Thousand Dollars (8700,000).

(ii)  Secondly, any remaining award proceeds shall belong to Landlord except for any
separate awards which may be made for Tenant’s relocation expenses which shall belong to
Tenant provided that such award shall not decrease the amount of Landlord’s award as provided

in subparagraph (d)(i) above.
Section 18. Defaults

. Subsection 18.1 Defaults of Tenant,

(a) Tenant shall be in “Default” if (i) Tenant shall not have paid Rent or any other
amount payable by Tenant pursuant to this Lease within ten (10) days following Tenant’s receipt
of written notice from Landlord stating that such payment was not made prior to its due date (a
“Monetary Default™); or (ii) Tenant shall not have performed any of the other covenants, terms,
conditions or provisions of this Lease within thirty (30) days after Tenant’s receipt of written
notice specifying such failure; provided, however, that with respect to those failures that cannot
with due diligence be cured within such thirty (30) day period, Tenant shall not be deemed to be
in default hereunder if Tenant commences to cure such default within such thirty (30) day period
and thereafter continues the curing of such default with all due diligence (a “Non-Monetary

Defauit™).

(b)  If Landlord shall claim that Tenant is in Default, Landlord shall have the right to
institute from time to time an action or actions (i) to recover damages (exclusive of consequential
or special damages), (ii) for injunctive and/or other equitable relief, or (iif) only in the event of
Monetary Default, to recover possession of the Premises and terminate this Lease. ‘

+(c) Inthe eventof any termination of this Lease in accordance with the provisions of
paragraph (b) above, Tenant shall pay to Landlord all Rent, and other sums required to be paid
by Tenant to and including the date of such termination, reentry O repossession; and, thereafter,
Tenant shall, until the end of what would have been the Term of this Lease in the absence of
such termination, reeniry or repossession, and whether or not the Premises shall have been relet,
be liable to Landlord for, and shall pay to Landlord, as agreed current damages: (i) all Rent and
other sums that would be payable under this Lease by Tenant in the absence of such termination,
reentry or repossession, less (ii) the net proceeds, if any, of any reletting effected for the account
of Tenant, after deducting from such proceeds all of Landlord’s expenses in connection with -
such reletting (including, but not limited to, repossession costs, brokerage commissions, and
reasonable attorneys fees and expenses, but expressly excluding any alteration costs or €xpenses
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of preparation for such reletting). Landlord shall use reasonable efforts to mitigate any such
damages owed by Tenant. Tenant shall pay such current damages on the days on which Rent
- would be payable under this Lease in the absence of such termination, reentry or repossession,
and Landlord shall be entitled to recover the same from Tenant on each such day. Alternatively,
~ at Tenant’s option, Tenant shall, whether or not the Premises shall have-been relet, be liable to -
" Landlord for, and shall pay to Landlord, as liquidated damages, an amount equal to the excess, if
any, of (i) the Rent required herein during the period from the date of such expiration; '
termination, reeniry or repossession to and including the end of what would have been the Term
" of this Lease in the absence of such termination, reentry or repossession, discounted at the
current Prime Rate over (ii) the then fair market rental value of the Premises for the same period,
also discounted at the said Prime Rate. “Prime Rate” shall mean the rate (or the average of rates,
- if more than one rate appears) inserted in the blank of the “Money Rate” section of the Wall
Street Journal (Eastern Edition) in the Section reading “Prime Rate __~_ %.”

Subsection 18.2 ~ Defaults 6f Landlord

;s (a) - 1f Landlord shall fail to observe or perform any provision hereof and such failure
shall continue for thirty (30) days after notice to Landlord of such failure, then'a Defaultof -

" Landlord shall exist under this Lease, provided, however, that in the case of any such failure -
which cannot with diligetice be cured within such thirty (30) day period, if Landlord shall
commence promptly to cure the same and thereafter prosecute the curing thereof with diligence,

“the time within which such failure may be cured shall be extended for such period as is necessary -

"to complete the curing thereof with diligence.

: - (b)  IfaDefault of Landlord shall have occurred and be continuing, Tenant shall have
thie remedies available by the express terms of this Lease and if no remedy is provided under this
‘Lease then Tenant may have the remedies available at law or in equity provided that in no event

" . may Tenant terminate this Lease, abate or offset Fixed Rent or any other charges due under this
Lease, except as expressly provided by the terms of this Lease. S - '

. Subsection 18.3 . Rights to Cure

_ Each party shall have the right, but shall not be required, to pay such sums or do any act -
which requires the expenditure. of monies which may be necessary or appropriate by reason of _
 the Default of the other party-to perform any of the provisions of this Lease.. In-the event of the
exercise of any such right by Landlord, Tenant-agrees tg pay to Landlord forthwith upon demand
all such sums, as an additional charge. In the event of the exercise of such right by Tenant, ‘
‘Landlord agrees to pay to Tenant forthwith upon demand all such sums. - ’

. Section 19. Waivers; Remedies.

_  Failure of Landlord or Tenant to complain of any act or omission on the part of the other
* party, no matter how long the same may continue, shall not be deemed to be a waiver by said o
party of any of its rights hereunder. No waiver by Landlord or Tenant at any time, express or
- implied, of any breach of any provision of this Lease shall be deemied a waiver of a breach of any .
" - other provision of this Lease or a consent to any subsequent breach of the same or any other - -
‘provision.” No acceptance by Landlord of any partial payment shall constitute an"accord or.
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satisfaction but such payment shall only be deemed a partial payment on account.
Notwithstanding any remedies expressly set forth in this Lease (except as expressly set forth
herein), all rights and remedies provided for in this Lease or otherwise existing at law or in
equity are cumulative, and a party’s exercise of any right or remedy under this Lease or undet
applicable law is not exclusive and shall not preclude such party from exercising any other righ
or remedy that may be available to it at law or in equity. :

Section 20. Transfer of Title.

In the event of any transfer(s) of the title to the Premises, Landlord (and in the case of
any subsequent transfer, the then-grantor) automatically shall be relieved from and after the date
of such transfer, of all liability with respect to the performance of any obligations on the part of
said Landlord contained in this Lease thereafter to be performed; provided that any amount then
due and payable to Tenant by Landlord (or the then-grantor), and any other obligation then to be
performed by Landlord (or the then-grantor) under this Lease, cither shall be paid or performed
by Landlord (or the then-grantor) or such payment or performance assumed by the transferee; it
being intended hereby that the covenants, conditions and agreements contained in this Lease on
the part of Landlord shall, subject to the foregoing, be binding on Landlord, its successors and
assigns, only during and with respect to their respective successive period of ownership.

Section 21. Force Majeure.

In the event that Landlord or Tenant shall be delayed, hindered in or prevented from the
performance of any act required hereunder by reason of strikes, lock-outs, labor troubles,
inability to procure materials, failure of power, restrictive governmental laws or regulations,
riots, insurrection, the act, failure to act or default of the other party, war or other reason beyond
their control, then performance of such act shall be excused for the period of the delay and the
period for the performance of any such act shall be extended for a period equivalent to the period
of such delay. The provisions of this Section 21 shall not be applicable with respect to payment
of money and shall not apply to the obligations set forth in Subsection 2.1(d) hereof.

Section 22. Notices.

Whenever, pursuant to this Lease, notice or demand shall or may be given to either of the
parties or their assignees by the other, and whenever cither of the parties shall desire to give to
the other any notice or demand with respect to this Lease or the Premises, each such notice or
demand shall be in writing, and any laws to the contrary notwithstanding, shall not be effective
for any purpose unless the same shall be given or served by mailing the same to the other party
by certified mail, return receipt requested, or by overnight nationally-recognized courier service
provided a receipt is required, at its Notice Address set forth below, or at such other address as
either party may from time to time designate by notice given to the other. The date of receipt of

the notice or demand shall be deemed the date of the service thereof (unless the notice or demand -

is not received or accepted in the ordinary course of business, in which case the date of mailing
shall be deemed the date of service thereof).
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Notices shall be sent:
If to Landlord, to:

“Susan Sandelman, Trustee of the Esan Trust
¢/o Kin Properties, Inc.
185 N.W. Spanish River Boulevard
Suite 100
‘Boca Raton, Florida 33431-4230
Tel: (561) 620-9200

with a copy to:

Susan Sandelman, Trustee of the Esan Trust
¢/o Kin Properties, Inc.
185 N.W. Spanish River Boulevard
- Suite 100 '
Boca Raton, Florida 33431-4230
Attn: General Counsel '

or, if to Tenant, to:

Nebraska CVS Pharmacy,

One CVS Drive

Woonsocket, RI 02895

Attn:  Property Administration Department, Store No. 2741

Section 23, Certiﬁcai:es.

Either party shall, without charge, at any time and from time to time hereatter, within
fifteen (15) business days after written request of the other, certify by written instrument duly
executed and acknowledged to any mortgagee or purchaser, or proposed mortgagee or proposed
purchaser, or any other person, firm or corporation specified in such request: (a) as to whether
this Lease has been supplemented or amended (and, if it shall have been supplemented or
amended, specifying the manner in which it has been supplemented or amended); (b) as to
whether this Lease is in full force and effect (and, if it is alleged that this Lease is not in full
force and effect, specifying the reasons therefor); (c) as to the date to which Rent has been paid,;
(d) as to whether any condition exists which constitutes a default hereunder or which, but for the
passage of time or the giving of notice or both, would result in a default by Landlord or Tenant
hereunder (and, if such condition exists, specifying the nature thereof); (€) as to whether there
exist any offsets, counterclaims or defenses thereto on the part of the other party; (f) as to the
commencement and expiration dates of the Term of this Lease and the number of outstanding
options to extend the Term of this Lease; (g) as to whether or not all work required to be '
performed by Landlord and/or Tenant with respect to the construction and development of any
improvement(s) on the Premises has been performed in accordance with the terms of this Lease;
and (h) as to such other matters as reasonably may be requested. Any such certificate'may be
relied upon by the party requesting it and any other person, firm or corporation to whom the
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same may be exhibited or delivered, and the contents of such certificate shall be binding on the
party executing same.

Section 24. Governing Law,

This Lease and the performance thereof shall be governed, interpreted, construed and
regulated by the laws of the State in which the Premises are located.

Section 25. Holdover.

If Tenant shall hold the Premises after the expiration of the Term hereof, such holding
over shall, in the absence of written agreement on the subject, be deemed to have created a
tenancy from month to month terminable on thirty (30) days notice by either party to the other, at
a monthly rental equal to one hundred fifty percent (150%) of the monthly rental payable during

the last year of said Term.
Section 26. Intentionally omitted.

Section 27. Waiver of Jury Trial.

Landlord and Tenant hereby waive trial by jury in any action, proceeding or counterclaim
brought by either against the other, upon any matters whatsoever arising out of or in any way
connection with this Lease, Tenant’s use or occupancy of the Premises, and/or any claim of

injury or damage.
Section 28, Severability.

If any term, covenant, condition or provision of this Lease or the application thereof to
any person or circumstance shall, at any time or to any extent, be invalid or unenforceable, the
remaining terms, covenants, conditions and provisions shall not be affected thereby, and each
term, covenant, condition and provision of this Lease shall be valid and be enforced to the fullest

extent permitted by law.
Section 29, Memorandum of Lease; Notice of Termination of Lease

Each party shall at any time, at the request of the other party, promptly execute and
deliver duplicate originals of an instrument, in recordable form, which will constitute a
Memorandum of Lease, setting forth a description of the Premises and the Adjacent Property, the
Term of this Lease and any other portions thereof, excepting the rental provisions, as such other

party may request,

At the expiration or earlier termination of this Lease, each party shall, at the request of
the other party, promptly execute and deliver duplicate originals of an instrument, in recordable
form, which will constitute a notice of the termination of this Lease, setting forth a description of

the Premises and the effective date of termination or expiration of the Term of this Lease. Said
obligation contained in the preceding sentence shall survive the expiration or earlier termination

of this Lease.
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Section 30. Interpretation.

Wherever herein the singular number is used, the same shall include the plural, and the
mascuiine gender shall include the feminine and neuter genders, and vice versa, as the context
shall require. The section headings used herein are for reference and convenience only, and shall
- not enter into the interpretation hereof. This Lease may be executed in several counterparts, each
.. of which shall be an original, but all of which shall constitute one and the same instrument, The
submission of this Lease for examination does not constitute a reservation of or agreement to lease
the Premises; and this Lease shall become effective and binding only upon proper execution and
unconditional delivery thereof by Landlord and Tenant.

Section 31. Entire Agreement.

“No oral statement or prior written matter shall have any force or effect. Landlord and
Tenaut agree that neither party is relying on any representations or agreements other than those
contained in this Lease. This Lease shall not be modified or canceled except by writing

subscribed by all parties.

Section 32. Parties.

. Except as herein otherwise expressly provided, the covenants, conditions and agreements
contained in this Lease shall bind and inure to the benefit of Landlord and Tenant and their
respective heirs, successors, administrators and assigns.

Section 33. Brokers’ Commissions.
(a) The Named Broker is as follows: Orange Realty LLC.

®) Tenant and Landlord represent and warrant to each other that neither has had any
negotiations, dealings or conversations with any broker or agent, licensed or otherwise in
connection with this Lease, other than the Named Broker, if any. Landlord and Tenant each
covenants to protect, defend, hold harmless and indemnify the other from and against any and all
losses, liabilities, damages, cOSts and expenses (including reasonable legal fees) arising out of or
in connection with any other claim by any brokers or agents for brokerage commissions relating
to this Lease alleged to be due because of negotiations, dealings or conversations with the
indemnifying party. Landlord warrants and agrees that it shall be responsible to pay the Named
Broker a commission in the amount of Thirty-Seven Thousand Five Hundred Dollars and No

Cents ($37,500.00) pursuant to a separate agreement.

Section 34. Right of First Refusal.

Iandlord hereby grants to Tenant the right to purchase all or any portion of the Premises
on the following terms and conditions (the “Right of First Refusal™):

(a) If Landlord should at any time during the Term receive a bona fide offer to
purchase all or any portion of the Premises (the “Refusal Offer”) from a third party and Landlord
desires to accept such offer, Landlord shall deliver to Tenant a notice (the “Acquisition Notice™)
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setting forth the name of the prospective purchaser and the terms and conditions of such Refusal
Offer.

(b)  Tenant shall have thirty (30) days from receipt of the Acquisition Notice to
exercise its Right of First Refusal by delivering notice thereof to Landlord. Delivery of such
notice shall obligate Tenant to purchase the Premises (or the applicable portion thereof) on the
date which is sixty (60) days after receipt of the Acquisition Notice (or any earlier date requested
by Tenant) and on the terms and conditions set forth in the Acquisition Notice, provided
however, that no such notice by Tenant of its exercise of such Right of First Refusal shall be
binding on Tenant or Landlord unless such notice is also executed by the Leasehold Mortgagee if
a Leasehold Mortgage shall at that time be in force and effect. In the event Tenant shall not elect
to exercise its Right of First Refusal or fails to timely deliver notice within the thirty (30) day
period, Tenant shall conclusively be deemed to have waived its Right of First Refusal as to the
transaction described in the Acquisition Notice in question and Landlord may thereupon proceed
to sell the Premises (or portion thereof) on the terms and conditions and to the party specified in
the Acquisition Notice in question, and in the event the Premises (or portion thereof) is sold as
set forth in the Acquisition Notice in question, the Right of First Refusal shall be applicable to
any future sales, and this Lease shall remain in full force and effect. Modifications may be made
in the offer outlined in the Acquisition Notice without the necessity of resubmitting the offer to
Tenant, provided that the purchase price is not reduced, the payment terms are not changed, and
provided that the closing date is not extended for a period in excess of one hundred eighty (180)
days.
(c) Tenant shall have no right to exercise the Right of First Refusal at any time when
a Tenant’s Default exists hereunder, and no such Right of First Refusal shall be deemed
exercised unless all of the provisions of Section 34(b) hereof shall have been satisfied. The
period during which Tenant may exercise the Right of First Refusal shall not be extended by
reason of Tenant’s inability to exercise such Right of First Refusal as a result of the existence of

a Tenant’s Default hereunder,

Section 35. Exclusive,

@ @ Landlord warrants and agrees that Landlord will not lease any space on the
Adjacent Property, or permit the use of any such space, for a health and beauty aids store, a greeting
card and gift store (except as provided in Section 35(a)(iii) below), a candy store, a store offering
one-hour or other on-site photo processing, a vitamin store, a pharmacy mail order facility, a drug
store, a pharmacy prescription department, a retail health center, and/or a discount, 99 cents store or
“dollar” store which sells general merchandise (a “Dollar Store”). Examples of a Dollar Store
(without limiting such Dollar Stores only to those listed) are stores such as Fred’s, Dollar Store,

Dollar General, or Family Dollar.

(i) If Landlord, or any of Landlord’s Affiliates, hold or acquire any interest in any
land immediately adjacent to the Premises or at the same intersection as the Premises, in the event that
the Premises is located at an intersection, (whether accomplished directly by direct ownership, or
indirectly through the use of leases, cross-easement agreements or similar documents), during the Term,
Landlord agrees that (unless any premises on said land are already so leased and/or used) Landlord shall
not allow any of the premises on such land to be leased or to be used for a health and beauty aids store, a
greeting card and gift store (except as provided in Section 35(a)(iii) below), a candy store, a store
offering one-hour or other on-site photo processing, a vitamin store, a pharmacy mail order facility, a
drug store, a pharmacy prescription department, a retail health center, and/or a Dollar Store.
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: (iif) - Notwithstanding anything to the contrary coritained in Section 35(a)(D)-(ii),
Tenant acknowledges and agrees that during the term of the Divine Truth Lease (as it may be éxtended),
“the current tenant as of the Date of this Lease under the Divine Truth Lease, Divine Truth, Inc., doing
business as Divine Truth Christian Store (and its Affiliates), shall not be prohibited from using the space
‘which is the subject of the Divine Truth Lease, as amended by the Amendment to Lease for Divine
Truth, for the sale of gifts, greeting cards, and related items except said space shall not be used as a non-
sectarian store substantially devoted to the sale of gifts and greeting cards such asa “Hallmark” store.

(b) As used in this Lease: the term “pharmacy prescription depaltmenf” shall include the

dispensing of prescription drugs by physicians, dentists, other health care practitioners, or entities such
as health maintenance organizations, where such dispensing is for profit; and a “health and beauty aids

_ store” shall mean a store which devotes more than five percent (5%) of its retail selling space to the -
' display and sale of health and beauty aids. ‘ :
(c)  IfLandlord shall violate any of the provisions of this Section and shall not cure such
 violation within sixty (60) days after receipt of Tenant’s notice thereof, Tenant, at any time thereafter,
- ypon ten (10) days prior written notice to Landlord, may: (i) terminate this Lease; or (ii) pay to Landlord
Fixed Rent reduced to a level equal to fifty percent (50%) of Fixed Rent due under this Lease. Tenant’s
Fixed Rent shall be so reduced until such time as such violation is permanently cured. .

(d) © The provisions of Section 35(6), notwithstanding, if any breach of Tenant's exclusive

righté under this Section 35:shall occur solely asa result of an action taken by a ten'ant,‘ provided that

Landlord did not contribute to the creation of such breach, Landlord shall use commercially
reasonable efforts to enforce, by legal action if necessaty, such exclusive rights of Tenant, and under
such circumstances, Landlord's failure to succeed in eriforcing such rights shall not be a default
hereunder.. Tenant shall also be entitled as'a third party beneficiary, to enforce such exclusive rights

on.a joint basis with Landlord.
* Section 36. Additional Use Restrictions on'Adjacen’c Property.. - |

~ Subject to the rights of the Existing Tenant in the Divine Truth Lease, Landlord warrants that it
will not lease any space in the Adjacent Property or allow any such space to be used for the following
purposes: a pinball, video game, or any form of entertainment arcade; a gambling or betting officé, other’
* thanfor the sale of lottery tickets; a massage parlor; a cinema, theater, video store or bookstore selling,

renting, or exhibiting primarily material of a pomdgraphid or adult nature; an adult entertainment bar or

club; a bowling alley; a roller skating or ice skating rink; a billiards parlor or pool hall; afirearms -

~ shooting range or any’ other use which creates or causes excessive noise; a cinema or theater; a health
club or exercise salon which containis more than three thousand five hundred square feet of floor area;
any type of educational or vocational institution; a flea market; a warehouse; a facility which performs
on-site dfy cleaning; a gas station; 2 facility which performs on-site auto repair; or an office except that
an office containing less than 1,500 square feet shall be permite

permitted retail use shall be permitted.
Section 37. 'Mainterianc‘e of Parking and:Exferiqr Af‘eés,

With respect to the parking and other exterior areas of the Premises, Tenant shall keep the

~ same in good order and repair;iincluding performing the following, pursuant to good and-accepted
business practices throughout theATerm;.repairing, resurfacing, repaving, re-striping, resealing, and
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replacing, if necessary, of the parking areas; repair of all curbing, sidewalks and directional markers;
removal of snow and ice; landscaping; and provision of adequate lighting during all hours of
darkness that Tenant shall be open for business. With respect to Protected Drives and Protected
Curbeuts located on the Adjacent Property, Landlord shall be responsible to cause the same to bein
good order and repair, including performing the following (or causing the performance of the
following), pursuant to good and accepted business practices throughout the Term: repairing,
resurfacing, repaving, resealing, and replacing, if necessary, of the Protected Drives and Protected

Curbcuts located on the Adjacent Property.

Sectioh 38. Tenant’s Audit Rights.

Tenant may audit Landlord’s Tax charges, but not more than once annually. Access to
Landlord’s records shall be provided to Tenant within thirty (30) days after Tenant’s request
therefor. If such access is not provided, Tenant shall be relieved of its obligation to pay Tenant’s Pro
Rata Share of such charges until access is provided. Landlord agrees t0 maintain its Tax records for
at least 36 months from the date of each applicable invoice to Tepant. If any audit shall indicate
that, in any of Landlord’s statements, the charges were overstated by Landlord by an amount in
excess of five percent (5%) of the actual costs, then Landlord shall pay to Tenant the reasonable cost
of such audit, plus interest on the overstated amount at the rate of ten percent (10%) per annum. In
any event, Landlord shall repay-any amount owing to Tenant as a result of any overstatement.

Sectios 39. Utilities.

Tenant agrees to pay for all utilities consumed by it in the Premises, prior to delinquency.

Section 40. Parking.

If, due to arty reason-other than 2 «Condemnation” as defined in Section 17, the parking
areas of the Premises shall be decreased below sixty (60) parking spaces, Tenant shall notify
Landlord thereof. If, within ninety (90) days after Landlord’s receipt of such notice, additional
parking is not provided equal to the number by which it has been decreased below sixty (60)
parking spaces, then Tenant may, upon thirty (30) days’ notice to Landlord: (i) terminate this Lease;
or (ii) pay to Landlord Fixed Rent reduced to a level equal to fifty percent (50%) of Fixed Rent due
under this Lease. If Tenant shall elect to so pay reduced rent, Tenant shall remain obligated for any
~ other charges due under this Lease. Tenant’s Fixed Rent shall be so reduced until such time as said
additional parking is provided. The additional parking to be provided by Landlord pursuant to this
subsection (c) shall be within the Adjacent Property and/or contiguous to the Premises in a location
acceptable to Tenant in its reasonable discretion.

Section 41. Adjacent Property Layout.

BN €} Landlord warrants and agrees that there shall be no buildings constructed and/or
Jocated in the hatched area on the Adjacent Property shown on Exhibit A-2 as the “No Build Area.”
and there will be no change to any of the Protected Drives or Protected Curbcuts (as shown on

Exhibit A-2) located on the Adjacent Property.

) Q) If Landlord shall violate this Section 41, and shall not cure such violation
within sixty (60) days after receipt of notice thereof, then at any time thereafter until such violation
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shall be cured, Tenant may terminate this Lease upon thirty (30) days notice to Landlord, and this
Lease shall so terminate unless Landlord shall cure such violation within said thirty (30) days; or
upon notice to Landlord, elect to pay Fixed Rent reduced to a level equal to fifty percent (5 0%) of
Fixed Rent due under this Lease. If Tenant shall pay such reduced rent, Tenant still shall be
obligated to pay Landlord all other charges due under this Lease. Tenant’s Fixed Rent shall be so

reduced until such violation is cured.

(i)  Allof Landlord’s representations and covenants st forth in this Section 41
shall be subject to any contrary requirements of the municipality or any other applicable
governmental agency. Therefore, and notwithstanding subparagraph (b)(i) above, in the event that a
violation of any of the provisions of this Section 41 shall occur due fo the contrary requirements of
the municipality or any applicable government agency, then such violation shall not be a default
hereunder, and, as Tenant’s sole remedy, Tenant may terminate this Lease upon thirty (30) days

notice to Landlord.

Section 42. Attorneys’ Fees.

In the event of any suit, action, or other proceeding at law or in equity (collectively,
“action™), by either party hereto against the other, by reason of any matter arising out of this Lease,
the prevailing party shall recover, not only its legal costs, but also reasonable attorneys’ fees (to be
fixed by the Court) for the maintenance or defense of said action, as the case may be.

Section 43. Rent Payments.

 If Landlord’s interest in this Lease shall pass to another, or if the rent hereunder shall be
assigned, or if a party other than Landlord shall become entitled to collect the rent due hereunder,
then notice thereof shall be given to Tenant by Landlord in writing, or, if Landlord is an individual
and shall have died or become incapacitated, by Landlord’s legal representative, accompanied by
due proof of the appointment of such legal representative. Until such notice and proof shall be
received by Tenant, Tenant may continue to pay the rent due hereunder to the one to whom, and in
the manner in which, the last preceding installment of rent hereunder was paid, and each such

payment shall fully discharge Tenant.

Tenant shall not be obligated to recognize any agent for the collection of rent or otherwise
authorized to act with respect to the Premises until notice of the appointment and the extent of the
authority of such agent shall be given to Tenant by the one appointing such agent.

Tenant shall have no obligation to pay rent or any other amount due hereunder until
Tenant has received a properly completed and executed Internal Revenue Service form W-9,
Request for Taxpayer Identification Number and Certificate or any successot form or any similar
form and/or such other information and/or form from Landlord that is required by the Internal
Revenue Service and/or by any other federal, state or local governmental taxing authority having
jurisdiction to require the furnishing of any form or information by Landlord from time to time
(or other evidence of Landlord’s United States Social Security Number or Federal Employee
Identification Number reasonably satisfactory to Tenant), in order to allow the requesting party
to make a payment under this Lease or any related agreement without any deduction or
withholding for or on account of any tax, with any such form or document to be accurate and
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completed in a manner reasonably satisfactory to such other party and to be executed and to be
delivered with any required certification; however, to the extent such failure causes a backup tax
withholding obligation to be imposed on Tenant, Tenant may withhold such amounts from any
payments due to or for the benefit of Landlord under this Lease. The provisions of this Section
shall be enforceable by an action for specific performance or an action for actual damages
against any party failing to comply with its obligations thereunder.

Section 44. Notice of Landlord Transfers.

Landlord may freely transfer the Premises and this Lease without the consent of Tenant;
however, Landlord shall give Tenant notice of the transfer of its interest in the Premises by
delivery of a Notice of Transfer in substantially the form attached to this Lease as Exhibit B-1;
provided, that the failure to give such Notice of Transfer shall not be a default by Landlord under
this Lease. Until Landlord gives Tenant notice in accordance with the terms of this Lease of a
transfer of the Premises by Landlord, Tenant may deal with Landlord as if it continued to be the
owner of the Premises. If a controlling ownership interest in Landlord is transferred and, in
connection therewith, the address for notices to Landlord is changed, Landlord shall give Tenant
notice of the transfer of such controlling ownership interest by delivery of a Notice of Transfer in
substastially the form attached to this Lease as Exhibit B-2 (provided, that the failure to give
such Notice of Transfer shall not be a default by Landlord under this Lease; and provided,
further, that until Landlord gives notice of such transfer and new address, Tenant may
correspond with the current owner of a controlling interest in Landlord at the prior address for
riotices to Landlord). Whenever Landlord shall give Tenant notice of transfer of its interest in
the Premises, or of a controlling interest in Landlord, as provided in this Section 44, Landlord
shall deliver to Tenant a completed Internal Revenue Service Form W-9, Request for Taxpayer

Identifization Number and Certification, or any successor form or any similar form required by
any other taxing authority that is reasonably requested, in order to allow the Tenant to make a
payment under this Lease or any related agreement without any deduction or withholding for or
on account of any tax, with any such form or document to be complete and accurate and to be

executed and delivered with any required certification; provided, that the failure of Landlord to

deliver any such form or document shall not be a default by Landlord under this Lease. The
provisions of this Section 44 shall be enforceable by an action for specific performance or an
action for actual damages (but not consequential, exemplary or punitive damages) against any
party failing to comply with its obligations hereunder. ‘

Section 45. Interest.

For the purposes of this Lease, “Interest” shall mean the lesser of the Prime Rate plus 2%
per-aniium, or the maximum rate allowed by law. In the event Landlord of Tenant fails to pay
any amount when due to the other party within ten (10) days after notice that payment is late, the
defaulting party shall pay the non-defaulting party such amount plus Interest accruing from the
original date such amount was due until such amount is ultimately paid.

Section 46. Anti-Terrorism Representation and Warranty

Landlord and Tenant each represent and warrant that neither they nor the officers and
directors controlling Landlord and Tenant, respectively, are acting, directly or indirectly, for or
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completed in a manner reasonably satisfactory to such other party and to be executed and to be
delivered with any required certification; however, to the extent such failure causes a backup tax
withholding obligation to be imposed on Tenant, Tenant may withhold such amounts from any
payments due to or for the benefit of Landlord under this Lease. The provisions of this Section
shall be enforceable by an action for specific performance ot an action for actual damages
against any party failing to comply with its obligations thereunder.

Section 44. Notice of Landlord Transfers.

Landlord may freely transfer the Premises and this Lease without the consent of Tenant;
however, Landlord shall give Tenant notice of the transfer of its interest in the Premises by
delivery of a Notice of Transfer in substantially the form attached to this Lease as Exhibit B-1;
provided, that the failure to give such Notice of Transfer shall not be a default by Landlord under
this Lease. Until Landlord gives Tenant notice in accordance with the terms of this Lease of a
transfer of the Premises by Landlord, Tenant may deal with Landlord as if it continued to be the
owner of the Premises. Ifa controlling ownership interest in Landlord is transferred and, in
connection therewith, the address for notices to Landlord is changed, Landlord shall give Tenant

notice of the transfer of such controlling ownership interest by delivery of a Notice of Transfer in

substasntially the form attached to this Lease as Exhibit B-2 (provided, that the failure to give
such Notice of Transfer shall not be a default by Landlord under this Lease; and provided,
further, that uniil Landlord gives notice of such transfer and new address, Tenant may
correspond with the current owner of a controlling interest in Landlord at the prior address for
riotices to Landlord). Whenever Landlord shall give Tenant notice of transfer of its interest in
the Premises, or of a controlling interest in Landlord, as provided in this Section 44, Landlord
shatl deliver to Tenant a completed Internal Revenue Service Form W-9, Request for Taxpayer
Identifization Number and Certification, or any successor form or any similar form required by
any other taxing authority that is reasonably requested, in order to allow the Tenant to make a
payment under this Lease or any related agreement without any deduction or withholding for or
on account of any tax, with any such form or document to be complete and accurate and to be
executed and delivered with any required certification; provided, that the failure of Landlord to
deliver any such form or document shall not be a default by Landlord under this Lease. The
provisions of this Section 44 shall be enforceable by an action for specific performance or an

action for actual damages (but not consequential, exemplary or punitive damages) against any
party failing to comply with its obligations hereunder. ‘

Section 45. Interest.

For the purposes of this Lease, “Interest” shall mean the lesser of the Prime Rate plus 2%
per anium, or the maximum rate allowed by law. In the event Landlord of Tenant fails to pay
any amount when due to the other party within ten (10) days after notice that payment is late, the
defaulting party shall pay the non-defaulting party such amount plus Interest accruing from the

original date such amount was due until such amount is ultimately paid.

Section 46. Anti-Terrorism Representation and Warranty

Landlord and Tenant each represent and warrant that neither they nor the officers and
directors controlling Landlord and Tenant, respectively, are acting, directly or indirectly, for or
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on behalf of any person, group, entity, or nation named by the United States Treasury
Department as a Specially Designated National and Blocked Person, or for or on behalf of any
person, group, entity, or nation designated in Presidential Executive Order 13224 as a person
who commits, threatens to commit, or supports terrotism; and that they are not engaged in this
transaction directly or indirectly on behalf of, or facilitating this transaction directly or indirectly
on behalf of, any such person, group, entify or nation. Each party agrees to defend, indemnify,
and hold harmless the other party from and against any and all claims, damages, losses, risks,
liabilities and expenses (including but not limited to reasonable attorieys’ fees and costs) arising
from or related to any breach of the foregoing representation and warranty.

[signatures on next page]
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IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals the
day and year first above written. .

LANDLORD

Susan Sandelman as Trustee of the Esan
Trust

By: d«/s . Aa —els L drgon

¢ Susan Sandelman, as Trustee

TENANT
Nebraska CVS Pharmacy, L.L.C,

By: %

~ Name: M=\ it
Title: /LU p IS L

CVS Legal Approval: Kimberly Sigler,
Mintz Levin
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EXHIBIT A

REAL ESTATE DESCRIPTION - PREMISES

. PART OF LOTS 1282A AND 1282B1, LAVISTA, IN THE NORTHWEST QUARTER OF

* .SECTJON 14, TOWNSHIP 14 NORTH, RANGE 12 EAST OF THE 6TH P.M,, SARPY
COUNTY, NEBRASKA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

. COMMENCING AT THE NORTHWEST CORNER OF SAID SECTION 14, TOWNSHIP 14
 NORTH, RANGE 12 EAST, THENCE N87°13'10"E FOR 173.05 FEET ALONG THE NORTH
* LINE OF SAID SECTION 14; THENCE $02°46'5S0"E FOR 50.07 FEET TO THE POINT OF
BEGINNING. THENCE EASTERLY ALONG THE SOUTH RIGHT-OF-WAY LINE OF
HARRISON STREET FOR THE FOLLOWING FOUR (4) COURSES; (1) N87°12'10"E FOR
232.03 FEET; (2) S02°48'31"E FOR 32.13 FEET; (3) N87°05'20"E FOR 35.02 FEET; (4)
N83°57'54"E FOR 14.72 FEET; THENCE $02°47'31"E FOR 177.67 FEET ALONG THE
EAST LINE OF SAID LOT 1282B1; THENCE S87°12'10"W FOR 385.38 FEET, THENCE
N01°54'43"W FOR 109.85 FEET ALONG THE EAST RIGHT-OF-WAY LINE OF 84TH
STREET; THENCE N43°01'32"E FOR 142.15 FEET ALONG THE EAST RIGHT-OF-WAY
LINE OF 84TH STREET TO THE POINT OF BEGINNING. '

- CONTAINS AN AREA OF 73,605.0 SQ. FT. OR 1.690 ACRES MORE OR LESS.
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EXHIBIT A-1

SITE PLAN - PREMISES
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EXHIBIT A-2
SITE PLAN — ADJACENT PROPERTY
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EXHIBIT A-3
ADJACENT PROPERTY LEGAL DESCRIPTION

PART OF LOTS 1282A, 1282B1 AND ALL OF LOTS 1282114, 1282118, 1282J1A AND
1282J1B, LAVISTA, IN THE NORTHWEST QUARTER OF SECTION 14, TOWNSHIP 14
NORTH, RANGE 12 EAST OF THE 6TH P.M., SARPY COUNTY, NEBRASKA, MORE
PARTICULARLY DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHWEST
CORNER OF SAID SECTION 14, TOWNSHIP 14 NORTH, RANGE 12 EAST, THENCE
N87°13'10"E (ASSUMED BEARING) FOR 173.05 FEET ALONG THE NORTH LINE OF
SAID SECTION 14; THENCE S02°46'50"E FOR 50.07 FEET; THENCE EASTERLY ALONG
THE SOUTH RIGHT-OF-WAY LINE OF HARRISON STREET FOR THE FOLLOWING
FOUR (4) COURSES; (1) N87°12'10"E FOR 232.03 FEET; (2) S02°48'31"E FOR 32.13 FEET;
(3) N87°05'20"E FOR 35.02 FEET; (4) N83°57'54"E FOR 14.72 FEET; THENCE S02°4731"E
FOR 177.67 FEET ALONG THE EAST LINE OF SAID LOT 128281 TO THE POINT OF
BEGINNING; THENCE CONTINUING S02°47'31"E FOR 182.07 FEET ALONG THE EAST
LINE OF SAID LOTS 1282B1, 128211 A AND 128211B; THENCE $87°12'49"W FOR 388.17
FEET ALONG THE SOUTH LINE OF SAID LOTS 128211B AND 1282J1B; THENCE
NO1°54'43"W FOR 182.01 FEET ALONG THE EAST RIGHT-OF-WAY LINE OF 84TH
STREET; THENCE N87°12'10"E FOR 385.38 FEET TO THE POINT QF BEGINNING.

- CONTAINS AN AREA OF 70,405.2 SQ.AFT. OR 1.616 ACRES MORE OR LESS.
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