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Court File No.:  CV-20-00641220-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST 

B E T W E E N :

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
GREEN GROWTH BRANDS INC., GGB CANADA INC., GREEN GROWTH 

BRANDS REALTY LTD. AND XANTHIC BIOPHARMA LIMITED 
Applicants 

- and -

ALL JS GREENSPACE LLC 
Respondent 

AFFIDAVIT OF GUNEEV BHINDER 
(Sworn May 31, 2020) 

I, Guneev Bhinder, of the City of Toronto, MAKE OATH AND SAY: 

1. I am an associate at the law firm McMillan LLP (“McMillan”), lawyers for the

Respondent, All Js Greenspace LLC. As such, I have personal knowledge of the matters

set out in my affidavit, except to the extent such knowledge is specifically identified as

being on information and belief, in which case I believe that information to be true.

2. I have been provided by Stephen Brown-Okruhlik, a lawyer at McMillan LLP, a

letter dated May 30, 2020 from Lou Brzezinski to Wael Rostom, a lawyer at McMillan

LLP, requesting disclosure of certain documents and examinations of Randy Whitaker,

Wayne Boich, Jay Schottenstein, Jean Schottenstein and Joseph Schottenstein.  A true

copy of  Mr. Brzezinski’s letter is attached as Exhibit “A”.

3. I have been further provided by Mr. Brown-Okruhlik with a letter dated May 31,

2020, from Mr. Rostom responding to Mr. Brzezinski’s letter of May 30, 2020. A true

copy of the letter, along with enclosures, and the email delivering the letter is attached as

Exhibit “B”.
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SWORN AFFIRMED BEFORE ME in the 

City of Toronto over ZOOM due to the 

COVID-19 pandemic,  this 31st day of May, 

2020. 
Guneev Bhinder 

A Commissioner for taking Affidavits (or as may be) 
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This is Exhibit “A” referred to in the Affidavit 

of Guneev Bhinder

sworn before me, this 31st day of 

May, 2020. 

______________________________________ 
A Commissioner for Taking Affidavits 

3



May 30, 2020 

BY EMAIL 

Stikeman Elliott LLP 
Attn: Ashley Taylor 
Barristers & Solicitors 
5300 Commerce Court West 
199 Bay Street 
Toronto, ON  M5L 1B9 

Lawyers for the Applicants 

Loopstra Nixon LLP 
Attn: R. Graham Phoenix 
135 Queens Plate Dr #600 
Etobicoke, ON  
M9W 6V7 

WMB Resources LLC 

McMillan LLP 
Attn: Waël Rostom 
Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, ON  M5J 2T3 

Lawyers for All Js Greenspace LLC 

Keyser Mason Ball, LLP  
Attn: Wojtek Jaskiewicz  
900 – 3 Robert Speck Parkway 
Mississauga, ON  
L4Z 2G5  

Counsel to Capital Transfer Agency ULC, a 
Secured Party 

Dear Mr. Taylor, Mr. Rostom, Mr. Pheonix, and Mr. Jaskiewicz:  

RE: In the Matter of the Companies Creditors’ Arrangement Act (“CCAA”) and in the Matter of a 
Plan of Compromise or Arrangement of Green Growth Brands Inc. (“GGB”), GGB Canada 
Inc., Green Growth Brands Realty Ltd., and Xanthic Biopharma Limited (collectively, the 
“Applicants”) 
Court File No. CV-20-00641220-00CL 

Further to yesterday's adjourned Comeback Motion, and the instructions provided by Mr. Justice McEwen, 
our client requires disclosure of the following documents:  

1) The agreement (and/or letter of intent) entered into between Green Ops Group’s and GAOC for the
acquisition of the GAOC Note;

2) GGB’s terms of engagement with the Monitor for its role in the SISP;

3) The specific sale process to be employed by the Monitor for the sale process;

4) GGB board meeting minutes with respect to the issuance of the CAD $102,000,000 Backstop
Debenture;

4
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5) All past, prior, draft, and submitted applications for Nevada state cannabis dispensary (medical or
otherwise) licences cannabis dispensary (medical or otherwise); and,

6) All past, prior, draft, and submitted applications for Florida state cannabis dispensary (medical or
otherwise) licences.

Further, we also request to examine the following parties: 

1) Randy Whitaker III to be cross-examined on his affidavits sworn in support of these CCAA
proceedings on Sunday, May 31, 2020 from 1:00PM to 4:00PM by way of video conference. We have
contacted Neesons Court Reporting and they are in the midst of finding an available Court Reporter.

The examination of the following parties during the week of June 1, 2020 (or as soon as possible 
thereafter): 

2) Wayne Boich;

3) Jay Schottenstein;

4) Jean Schottenstein; and,

5) Joseph Schottenstein.

To the extent that these documents are not produced, or the witnesses are not made available for 
examination, we will be asking the Court to draw an adverse inference. 

We look forward to your response. 

Yours very truly, 

Blaney McMurtry LLP 

Lou Brzezinski 

LB/VA/jb 

cc: Service List 
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This is Exhibit “B” referred to in the Affidavit 

of Guneev Bhinder

sworn before me, this 31st day of 

May, 2020. 

______________________________________ 
A Commissioner for Taking Affidavits 
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From: Owen Gaffney
Sent: Sunday, May 31, 2020 1:30 PM
To: sgaudreau@blaney.com; lbrzezinski@blaney.com
Cc: wjaskiewicz@kmblaw.com; Wael Rostom; ataylor@stikeman.com; Phoenix, Graham; 

hyarotskaya@kmblaw.com; ssopic@stikeman.com; navis@stikeman.com; 
sharon.s.hamilton@ca.ey.com; david.saldanha@ca.ey.com; mwasserman@osler.com; 
diane.winters@justice.gc.ca; rakhee.bhandari@justice.gc.ca; 
asokol@plymouthrockfuel.com; ddamast@yorkcapital.com; ben.kraner@spgroup.com; 
sdym@yorkplains.com; SMorrison@capitaltransferagency.com; jsakalo@bilzin.com; 
eservice@bilzin.com; ghaffer@blanklaw.com; mfascitelli@mdfcap.com; 
mweinberger444@gmail.com; jbalvers@blaney.com; VArman@blaney.com; Margie 
Napolitano; mmendelzon@groiaco.com; jgroia@groiaco.com; Stephen Brown-Okruhlik

Subject: RE: GGB et al. | Court File No. 20-00641220-00CL
Attachments: Letter to L. Brzezinski (05.31.2020) (w Enclosures).PDF

Mr. Gaudreau,  

Please see attached letter, with enclosures, of today’s date.  

Best,  
Owen  

From: Lambert, Thomas <tlambert@loonix.com>  
Sent: Saturday, May 30, 2020 8:57 PM 
To: SGaudreau@blaney.com; lbrzezinski@blaney.com 
Cc: wjaskiewicz@kmblaw.com; Wael Rostom <Wael.Rostom@mcmillan.ca>; ataylor@stikeman.com; Phoenix, Graham 
<gphoenix@loonix.com>; hyarotskaya@kmblaw.com; ssopic@stikeman.com; navis@stikeman.com; 
sharon.s.hamilton@ca.ey.com; david.saldanha@ca.ey.com; mwasserman@osler.com; diane.winters@justice.gc.ca; 
rakhee.bhandari@justice.gc.ca; asokol@plymouthrockfuel.com; ddamast@yorkcapital.com; ben.kraner@spgroup.com; 
sdym@yorkplains.com; SMorrison@capitaltransferagency.com; jsakalo@bilzin.com; eservice@bilzin.com; 
ghaffer@blanklaw.com; mfascitelli@mdfcap.com; mweinberger444@gmail.com; jbalvers@blaney.com; 
VArman@blaney.com; Margie Napolitano <Margie.Napolitano@mcmillan.ca>; mmendelzon@groiaco.com; 
jgroia@groiaco.com; Stephen Brown‐Okruhlik <Stephen.Brown‐Okruhlik@mcmillan.ca> 
Subject: RE: GGB et al. | Court File No. 20‐00641220‐00CL 

Mr. Gaudreau, 

Attached please find Mr. Phoenix’s letter, in response to Mr. Brzezinski’s letter of today’s date.   

In respect of the proposed cross‐examination of Mr. Whitaker, at this time we do not intend to attend the same but 
kindly request that details of the same be circulated, if and when confirmed. As well, we will require a transcript of the 
same. 

Regards, 

Thomas Lambert 
Associate  

Direct: 416.748.5145
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Cell:    365.366.2988 
Fax:     416.746.8319 
tlambert@loonix.com 
 

  
135 Queens Plate Drive, Suite 600, Toronto, Ontario, Canada M9W 6V7  
www.loopstranixon.com 
 

    

         
 
NOTICE: This email, including all attachments, contains confidential information and is directed in confidence solely to the person(s) to which it is addressed.  Any other use, 
distribution, copy or disclosure is strictly prohibited. This e-mail may contain confidential information which may be protected by legal privilege. If you are not the intended
recipient, please immediately notify the sender, delete this e-mail and destroy all copies. WARNING: Email communications cannot be guaranteed to be timely, secure, error
free or virus free. 
 
 
 

From: Stephen Gaudreau <SGaudreau@blaney.com>  
Sent: May 30, 2020 10:56 AM 
To: Wojtek Jaskiewicz <wjaskiewicz@kmblaw.com>; Wael Rostom <Wael.Rostom@mcmillan.ca>; 
ataylor@stikeman.com; Phoenix, Graham <gphoenix@loonix.com> 
Cc: Hanna Yarotskaya <hyarotskaya@kmblaw.com>; ssopic@stikeman.com; navis@stikeman.com; 
sharon.s.hamilton@ca.ey.com; david.saldanha@ca.ey.com; mwasserman@osler.com; diane.winters@justice.gc.ca; 
rakhee.bhandari@justice.gc.ca; asokol@plymouthrockfuel.com; ddamast@yorkcapital.com; ben.kraner@spgroup.com; 
sdym@yorkplains.com; Sarah Morrison <SMorrison@capitaltransferagency.com>; jsakalo@bilzin.com; 
eservice@bilzin.com; ghaffer@blanklaw.com; mfascitelli@mdfcap.com; mweinberger444@gmail.com; Janis Balvers 
<jbalvers@blaney.com>; Lou Brzezinski <lbrzezinski@blaney.com>; Varoujan Arman <VArman@blaney.com>; Margie 
Napolitano <Margie.Napolitano@mcmillan.ca>; Martin Mendelzon <mmendelzon@groiaco.com>; 'Joe Groia' 
<jgroia@groiaco.com>; 'Stephen.brown‐okruhlik@mcmillan.ca' <Stephen.brown‐okruhlik@mcmillan.ca> 
Subject: GGB et al. | Court File No. 20‐00641220‐00CL 
 
Dear Mr. Taylor, Mr. Rostom, Mr. Phoenix, and Mr. Jaskiewicz: 
 
Please find attached letter from Mr. Brzezinski of today’s date. Please note, there is a request to examine Mr. Whitaker 
tomorrow between 1PM and 4PM. We have contacted Neesons and they are in the midst of finding a Court Reporter, 
which they believe they will be able to.  
 
Regards, 
 
Stephen 
 

Stephen Gaudreau 
Partner 
sgaudreau@blaney.com 

 416-596-4285 |  416-594-3594 
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From: Joe Groia [mailto:jgroia@groiaco.com]  
Sent: May 28, 2020 3:25 PM 
To: Stephen Gaudreau <SGaudreau@blaney.com> 
Cc: Hanna Yarotskaya <hyarotskaya@kmblaw.com>; ataylor@stikeman.com; ssopic@stikeman.com; 
navis@stikeman.com; sharon.s.hamilton@ca.ey.com; david.saldanha@ca.ey.com; mwasserman@osler.com; 
diane.winters@justice.gc.ca; rakhee.bhandari@justice.gc.ca; asokol@plymouthrockfuel.com; 
ddamast@yorkcapital.com; ben.kraner@spgroup.com; sdym@yorkplains.com; Wojtek Jaskiewicz 
<wjaskiewicz@kmblaw.com>; Sarah Morrison <SMorrison@capitaltransferagency.com>; gphoenix@loonix.com; 
jsakalo@bilzin.com; eservice@bilzin.com; ghaffer@blanklaw.com; mfascitelli@mdfcap.com; michael@horvitz.me; 
mweinberger444@gmail.com; Janis Balvers <jbalvers@blaney.com>; Lou Brzezinski <lbrzezinski@blaney.com>; 
Varoujan Arman <VArman@blaney.com>; Wael Rostom <Wael.Rostom@mcmillan.ca>; Margie Napolitano 
<Margie.Napolitano@mcmillan.ca>; Martin Mendelzon <mmendelzon@groiaco.com> 
Subject: Re:Adam Arvin 
 
Would you kindly remove my client from the service lists. And add my colleague Martin Mendelzon. Thanks  
 
On May 28, 2020, at 3:20 PM, Stephen Gaudreau <SGaudreau@blaney.com> wrote: 

To the Service List: 
  
Please find the Responding and Cross-Motion Record of Michael D. Horvitz as Grantor and Trustee for 
and on behalf of the Revocable Trust, from the following link served on you pursuant to the Rules of Civil 
Procedure. 
  
https://transfer.blaney.com/public/file/SdcOChQZkEmRpFwr5Nwexw/Responding%20Record%20of%20
MDHorvitz%20May%2028%202020.pdf 
  
Apologies if you are receiving this twice as we are having email issues. Kindly advise if you are having 
issues accessing the link and materials.  
  
Regards, 
 
Stephen 
  

Stephen Gaudreau 
Partner 

sgaudreau@blaney.com 
<image001.png> 416-596-4285 | <image002.png> 416-594-3594 
  

From: Hanna Yarotskaya [mailto:hyarotskaya@kmblaw.com]  
Sent: May 28, 2020 10:10 AM 
To: Stephen Gaudreau <SGaudreau@blaney.com>; 'ataylor@stikeman.com' <ataylor@stikeman.com>; 
'ssopic@stikeman.com' <ssopic@stikeman.com>; 'navis@stikeman.com' <navis@stikeman.com>; 
'sharon.s.hamilton@ca.ey.com' <sharon.s.hamilton@ca.ey.com>; 'david.saldanha@ca.ey.com' 
<david.saldanha@ca.ey.com>; 'mwasserman@osler.com' <mwasserman@osler.com>; 
'diane.winters@justice.gc.ca' <diane.winters@justice.gc.ca>; 'rakhee.bhandari@justice.gc.ca' 
<rakhee.bhandari@justice.gc.ca>; 'asokol@plymouthrockfuel.com' <asokol@plymouthrockfuel.com>; 
'arvivadam@gmail.com' <arvivadam@gmail.com>; 'ddamast@yorkcapital.com' 
<ddamast@yorkcapital.com>; 'ben.kraner@spgroup.com' <ben.kraner@spgroup.com>; 
'sdym@yorkplains.com' <sdym@yorkplains.com>; Wojtek Jaskiewicz <wjaskiewicz@kmblaw.com>; 
'Sarah Morrison' <SMorrison@capitaltransferagency.com>; 'gphoenix@loonix.com' 
<gphoenix@loonix.com>; 'jsakalo@bilzin.com' <jsakalo@bilzin.com>; 'eservice@bilzin.com' 
<eservice@bilzin.com>; 'ghaffer@blanklaw.com' <ghaffer@blanklaw.com>; 'mfascitelli@mdfcap.com' 
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<mfascitelli@mdfcap.com>; 'michael@horvitz.me' <michael@horvitz.me>; 
'mweinberger444@gmail.com' <mweinberger444@gmail.com>; Janis Balvers <jbalvers@blaney.com>; 
Lou Brzezinski <lbrzezinski@blaney.com>; Varoujan Arman <VArman@blaney.com>; 'Wael Rostom' 
<Wael.Rostom@mcmillan.ca>; 'Margie Napolitano' <Margie.Napolitano@mcmillan.ca> 
Cc: 'Toronto.commerciallist@jus.gov.on.ca' <Toronto.commerciallist@jus.gov.on.ca> 
Subject: GGB et al. | Court File No. 20‐00641220‐00CL 
  
Good Morning,  
  
Enclosed please find our client’s Notice of Appearance served upon you pursuant to the rules. 
  
Kind Regards,  
  

<image003.png> 

HANNA YAROTSKAYA   
Legal Assistant to Wojtek Jaskiewicz & Daniela Fonseca    
905.276.9111 Ext. 462  |   hyarotskaya@kmblaw.com 
900 - 3 Robert Speck Parkway, Mississauga, ON  L4Z 2G5
 

<image004.png> 

**COVID-19 UPDATE** 
Please note that as an essential business, we are continuing all operations despite 
our offices being closed for most in-person meetings. Please contact your lawyer if 
you are unsure whether he or she is conducting in-person meetings. For all general 

inquiries, please e-mail communications@kmblaw.com. 
 

 
Disclaimer: This email contains privileged or confidential information and is intended only for the named recipients. If you have received this email in 
error or are not a named recipient, please notify the sender and destroy the email. A detailed statement of the terms of use can be found at the 
following address http://www.kmblaw.com/email-policy/ 

 
 

Disclaimer 

The information contained in this communication from the sender is confidential. It is intended solely for use by the 
recipient and others authorized to receive it. If you are not the recipient, you are hereby notified that any 
disclosure, copying, distribution or taking action in relation of the contents of this information is strictly prohibited 
and may be unlawful. 
 
This email has been scanned for viruses and malware, and may have been automatically archived by Mimecast 
Ltd, an innovator in Software as a Service (SaaS) for business. Providing a safer and more useful place for your 
human generated data. Specializing in; Security, archiving and compliance. To find out more Click Here. 

 
 
 
CONFIDENTIALITY NOTE: This e-mail message is intended only for the named recipient(s) above and 
contains information that is privileged, confidential and/or exempt from disclosure under applicable law. If you 
have received this message in error, or you are not the named recipient(s), please immediately notify the sender 
and delete this message in all its forms. Thank you. 
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LEGAL_33363938.5 

Reply to the Attention of: Wael Rostom 
Direct Line: 416.865.7790 
Direct Fax:  Email Address: wael.rostom@mcmillan.ca 

Our File No.: 272835 
Date: May 31, 2020 

EMAIL 

 

 

 

Dear Mr. Brzezinski, 

Re: Minority Debentureholder Information Request 

I am writing in response to your letter dated May 30, 2020 (the “Information 
Request Letter”) to our office for All Js Greenspace LLC, Mr. Taylor for the Applicants, Mr. 
Phoenix for WMB Resources LLC and Mr. Jaskiewicz for Capital Transfer Agency ULC.  

You have misconstrued Mr. Justice McEwen’s comments at the Comeback Hearing.  
Contrary to the statement in your letter, his Honor did not give instructions requiring All Js 
Greenspace LLC to produce any documents or witnesses.   Nor did His Honour state that he 
would draw an adverse finding if Joseph Schottenstein, Jay Schottenstein or Jean 
Schottenstein did not consent to your request for examination.  

During the Comeback Motion, His Honour suggested that the parties use this weekend 
to have discussions about potentially relevant documents that might be reasonably and 
voluntarily disclosed in advance of the re-attendance scheduled for Monday June 1, 2020.  In 
that spirit, we have made the effort to provide you with disclosure of relevant documents and 
information regarding the economic interests of All Js Greenspace LLC (“All Js”), Jay 
Schottenstein, Jean Schottenstein, and Joseph Schottenstein (such individuals, collectively, 
together with certain trusts, the “Schottenstein Family”) in Green Growth Brands Inc. 
(“GGB”) and its subsidiaries.  With the exception of the lease noted below, our disclosure 
does not include documents or information regarding Green Growth Brands LLC and its 
subsidiaries, which are currently subject to receivership proceedings in the United States. 

Lou Brzezinski 
Blaney McMurtry LLP 
2 Queen Street East, Suite 1500 
Toronto, Ontario 
M5C 2G5 
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We reiterate, now for the fourth time, that we do not represent Joseph Schottenstein, 
Jay Schottenstein or Jean Schottenstein in this matter.   Providing you with this letter should 
not be construed in any way to suggest that we represent them in this matter.    

Below is a summary of the Schottenstein Family’s financial and other interests in GGB.  
Except for items 1 (the contents of which are publicly available), 4 and 5, all other items are 
already in the court record:  

1. the Schottenstein Family has equity interests in GGB both directly and indirectly 
through (i) All Js Greenspace LLC, and (ii) Lori Schottenstein A&R Trust, with a total 
ownership of 39,016,060 shares at an initial cost basis of CAD$65,492,137, which is 
set out in the table attached to this letter; 

2. LS Green Investments and Delancey Financial LLC are both holders of secured 
convertible debentures issued pursuant to the Debenture Indenture dated May 17, 
2019 in the principal amount of USD$20,000,000 and USD$10,000,000, respectively;  

3. All Js is the holder of:  

a. secured convertible debentures issued pursuant to the Debenture Indenture dated 
October 18, 2019, as amended by the Backstop Drawdown Supplemental 
Indenture dated March 6, 2020, in the principal amount of USD$20,599,845;  

b. an unsecured promissory note dated April 20, 2020 in the principal amount of 
USD$2,770,000 issued by GGB in favour of All Js and in connection with working 
capital financing provided by All Js;  

c. two secured promissory notes dated May 4, 2020 and May 12, 2020 both in the 
principal amount of USD$400,000 issued by GGB to All Js for a total of 
USD$800,000; and 

d. USD$1,000,000 of debtor-in-possession financing facility provided by All Js to GGB 
in connection with GGB’s application under the Companies’ Creditors Arrangement 
Act with up to an additional USD$6,200,000 to be provided pursuant to a DIP 
Interim Financing Term Sheet Agreement dated May 20, 2020, subject to approval 
of the Court;  

4. Green Growth Brands LLC, as tenant, leases head office space in Columbus, Ohio from 
4300 Venture 34910, as landlord, which entity is controlled by the Schottenstein 
Family – there are currently material arrears owing under such lease; and  
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LEGAL_33363938.5 

5. Jean Schottenstein is a director of GGB and its Canadian subsidiary, GGB Canada Inc. 
- other than Jean Schottenstein, no members of the Schottenstein Family are directors 
or officers of GGB or its subsidiaries. 

Enclosed herewith are the documents described in, summarizing and/or substantiating 
the items 1, 4 and 5 above.  

Except as described above, the members of the Schottenstein Family do not have any 
material contracts or financial interests in GGB or its subsidiaries.  At one point in time 
Schottenstein Property Group did invoice GGB an immaterial amount for IT support. 

The Schottenstein Family does not have a financial interest in the agreements entered 
into by Green Ops Group, LLC to purchase the GA Opportunities Corp or the Spring Oaks 
promissory notes.    

No member of the Schottenstein Family has any direct or in direct interest in Green 
Ops Group, LLC or WMB Resources, LLC.  

 We trust that this disclosure will now finally put an end to your client’s fishing 
expedition and continued attempts to delay the court process in order to gain some perceived 
tactical advantage.   All Js is committed to the Stalking Horse Bid and the SISP and believes 
that it is the best available option to maximize value for all of GGB’s stakeholders, including 
your client.  

Yours truly, 
 
 
 
 
 
Wael Rostom 

Encl. 
Cc: Service List 
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Green Growth Brands, Inc.

Share Type # of Shares Basis in CAD  Conversion Rate Basis in USD

Jay Schottenstein (Founders Shares - 7/16/18) Common 343,523        40,000                    0.7612                30,448                

Joseph Schottenstein (Founders Shares - 7/16/18)* Common 343,523        40,000                    0.7612                30,448                

Jonathan Schottenstein (Founders Shares - 7/16/18) Common 343,523        40,000                    0.7612                30,448                

Jeffrey Schottenstein (Founders Shares - 7/16/18) Common 343,523        40,000                    0.7612                30,448                

Jean Schottenstein (Director Fee - 5/21/19) Common 60,193          191,853                  0.7455                143,026              

All Js Greenspace LLC ($ Wired - 3/26/18) Common 32,205,271  3,750,000               Actual USD 2,951,625           

All Js Greenspace LLC ($ Wired - 4/3/18) Common 858,807        100,000                  Actual USD 78,430                

All Js Greenspace LLC (Advisory Fee - 4/10/18) Common 1,932,316    225,000                  0.7925                178,313              

All Js Greenspace LLC (Advisory Fee - 9/20/18) Common 1,093,750    1,575,000               0.7749                1,220,468           

All Js Greenspace LLC ($ Wired - 8/29/18) PVS 38,194          27,500,000            Actual USD 21,276,596        

All Js Greenspace LLC (Backstop Fee - 1/24/19) PVS 2,504            7,500,000               0.7490                5,617,500           

All Js Greenspace LLC (Warrants exercised 5/14/19) PVS 19,097          17,187,300            Actual USD 13,019,391        

All Js Greenspace LLC ($ Wired - 8/22/19) Common 713,850        1,748,932               Actual USD 1,308,448           

All Js Greenspace LLC (Commitment Fee - 8/22/19) PVS 4,136            3,805,120               0.7531                2,865,733           

Subtotal All Js Greenspace LLC 36,149,939  57,837,300            44,342,323        

Lori Schottenstein A&R Trust ($ Wired - 8/22/19) Common 713,850        1,748,932               Actual USD 1,308,448           

Total Schottenstein Family 39,016,060  65,492,137            50,089,770        

*Shares gifted to The Joseph A. Schottenstein 2012 Family Trust on 1/8/2019
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GREEN GROWTH BRANDS INC. 

PROMISSORY NOTE 

Amount: US$2,770,000 Date:  April 20, 2020 

FOR VALUE RECEIVED, the undersigned, Green Growth Brands Inc. (the “Borrower”), 
incorporated under the laws of the Province of Ontario with its principal office and place of business 
at 4300 E 5th Avenue, Columbus, OH  43219, acknowledges itself indebted and PROMISES TO PAY 
to or to the order of All Js Greenspace LLC (the “Lender”), at its offices at 4300 East Fifth Ave., 
Columbus, Ohio 43219 or such other place as the Lender may designate, the principal amount of 
TWO MILLION SEVEN HUNDRED SEVENTY THOUSAND DOLLARS (US$2,770,000) in lawful 
money of the United States ON DEMAND, with interest on such amount at the rate, calculated in the 
manner and payable at the times specified in this Note. 

The principal amount remaining from time to time unpaid and outstanding shall bear interest, 
both before and after demand and judgment to the date of the repayment in full of the principal 
amount, at the rate of five (5%) per cent per annum.  Interest at such rate shall accrue daily and be 
calculated on the basis of the actual number of days elapsed in a year of 365 days or 366 days, as 
the case may be, and shall be payable on demand.  Overdue interest shall bear interest at the reate 
of eight (8%) per cent per annum, calculated as aforesaid. 

The Borrower shall have the right and privilege of paying the whole or any portion of the 
principal amount of this Note from time to time remaining unpaid and outstanding at any time or 
times. 

The recording by the Lender in its accounts of principal amounts owing by the Borrower, 
accrued interest and repayments shall, in the absence of manifest mathematical error, be prima facie 
evidence of the same; provided that the failure of the Lender to record the same shall not affect the 
obligation of the Borrower to pay such amounts to the Lender. 

The Borrower and all endorsers of this Note waive presentment for payment and notice of 
non-payment and agree and consent to all extensions or renewals of this Note without notice.   

This Note is governed by, and will be interpreted and construed in accordance with, the laws 
of the Province of Ontario and the federal laws of Canada applicable therein.  The Borrower 
irrevocably attorns and submits to the non-exclusive jurisdiction of the Ontario courts situated in the 
City of Toronto and waives objection to the venue of any proceeding in such court or that such court 
provides an inconvenient forum. 

IN WITNESS WHEREOF the Borrower has executed this Note effective as of the date written 
above. 

 

 

GREEN GROWTH BRANDS INC. 

By:  

 Authorized Signing Officer 
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FORM 62-103F1 

REQUIRED DISCLOSURE UNDER THE EARLY WARNING REQUIREMENTS 

Item 1 – Security and Reporting Issuer  

1.1 State the designation of securities to which this report relates and the name and address of 
the head office of the issuer of the securities.  

This report relates to the proportionate voting shares (“PV Shares”) and common shares 
(“Common Shares”) of Green Growth Brands Inc. (“GGB”). 

The address of the head office of GGB is: 

4300 E. Fifth Avenue  
Columbus, Ohio 43219  

1.2  State the name of the market in which the transaction or other occurrence that triggered the 
requirement to file this report took place.  

 Not applicable.  

Item 2 – Identity of the Acquiror  

2.1  State the name and address of the acquiror.  

All Js Greenspace LLC (“All Js” or the “Acquiror”)  
4300 E. Fifth Avenue, Columbus, Ohio 43219  

2.2  State the date of the transaction or other occurrence that triggered the requirement to file 
this report and briefly describe the transaction or other occurrence.  

 On May 5, 2020, All Js provided debt financing in the principal amount of US$400,000 to 
GGB (the “Loan”) pursuant to a secured demand promissory note (the “Note”).  

2.3  State the names of any joint actors.  

 Jean Schottenstein, trustee of the trust that owns All Js, may be considered to be a joint 
actor of the Acquiror. 

Item 3 – Interest in Securities of the Reporting Issuer  

3.1  State the designation and number or principal amount of securities acquired or disposed of 
that triggered the requirement to file the report and the change in the acquiror’s 
securityholding percentage in the class of securities.  

Not applicable. The acquisition or disposition of securities did not trigger the requirement 
to file this report. 
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3.2  State whether the acquiror acquired or disposed ownership of, or acquired or ceased to have 
control over, the securities that triggered the requirement to file the report.  

 Not applicable. The acquisition or disposition of securities did not trigger the requirement to 
file this report. 

3.3  If the transaction involved a securities lending arrangement, state that fact. 

 Not applicable. 
 
3.4  State the designation and number or principal amount of securities and the acquiror’s 

securityholding percentage in the class of securities, immediately before and after the 
transaction or other occurrence that triggered the requirement to file this report. 

 
Immediately before and after advancing the Loan, All Js owned (i) an aggregate of 63,931 
PV Shares on a non-diluted basis and 192,459 PV Shares on a partially-diluted basis 
(assuming no conversion of interest on the debentures described below, which is payable 
in cash or additional debentures at the option of GGB), representing 100% and 100%, 
respectively, of GGB’s issued and outstanding PV Shares as reported in GGB’s 
management’s discussion and analysis dated effective February 25, 2020 (the “MD&A”); 
and (ii) an aggregate of 38,178,086 Common Shares on a non-diluted basis and 
135,311,386 Common Shares on a partially-diluted basis (assuming no conversion of 
interest on the debentures described below), representing approximately 18.5% and 39.6%, 
respectively, of GGB’s issued and outstanding Common Shares as reported in the MD&A.  

Included in the foregoing partially-diluted calculations are an aggregate of 903,800 
warrants to acquire Common Shares (the “Warrants”). All Js acquired 4,136 of the PV 
Shares on August 22, 2019 as a commitment fee pursuant to a commitment letter from All 
Js to GGB dated August 14, 2019, and 713,850 of the Common Shares and 356,925 of the 
Warrants pursuant to a short form prospectus offering of units by GGB which closed on 
August 22, 2019. The other 546,875 Warrants were issued to All Js on closing of the 
business combination between GGB and Green Growth Brands Inc. on November 9, 2018.  

Also included in the foregoing partially-diluted calculations is an aggregate of 
US$20,599,000 principal amount of debentures which, pursuant to a supplemental 
debenture indenture made effective as of March 6, 2020, is convertible into 128,528 PV 
Shares.  

3.5  State the designation and number or principal amount of securities and the acquiror’s 
securityholding percentage in the class of securities referred to in Item 3.4 over which  

 
(a)  the acquiror, either alone or together with any joint actors, has ownership and 

control, 
 

See Items 2.2 and 3.4.  
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(b)  the acquiror, either alone or together with any joint actors, has ownership but 
control is held by persons or companies other than the acquiror or any joint actor, 
and  

 
 Not applicable. 
 
(c)  the acquiror, either alone or together with any joint actors, has exclusive or shared 

control but does not have ownership. 
 
Not applicable.  

 
3.6  If the acquiror or any of its joint actors has an interest in, or right or obligation associated 

with, a related financial instrument involving a security of the class of securities in respect 
of which disclosure is required under this item, describe the material terms of the related 
financial instrument and its impact on the acquiror’s securityholdings. 

 
Not applicable.  

3.7  If the acquiror or any of its joint actors is a party to a securities lending arrangement 
involving a security of the class of securities in respect of which disclosure is required 
under this item, describe the material terms of the arrangement including the duration of 
the arrangement, the number or principal amount of securities involved and any right to 
recall the securities or identical securities that have been transferred or lent under the 
arrangement. 

 
State if the securities lending arrangement is subject to the exception provided in section 
5.7 of NI 62-104. 

 
Not applicable. 

 
3.8  If the acquiror or any of its joint actors is a party to an agreement, arrangement or 

understanding that has the effect of altering, directly or indirectly, the acquiror’s economic 
exposure to the security of the class of securities to which this report relates, describe the 
material terms of the agreement, arrangement or understanding. 

 
 Not applicable. 
  
Item 4 – Consideration Paid 
 
4.1  State the value, in Canadian dollars, of any consideration paid or received per security and 

in total. 
 

Not applicable.  
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4.2  In the case of a transaction or other occurrence that did not take place on a stock exchange 
or other market that represents a published market for the securities, including an issuance 
from treasury, disclose the nature and value, in Canadian dollars, of the consideration paid 
or received by the acquiror. 

 
Not applicable.  
 

4.3  If the securities were acquired or disposed of other than by purchase or sale, describe the 
method of acquisition or disposition. 

 
Not applicable.  

 
Item 5 – Purpose of the Transaction 
 
State the purpose or purposes of the acquiror and any joint actors for the acquisition or disposition 
of securities of the reporting issuer. Describe any plans or future intentions which the acquiror and 
any joint actors may have which relate to or would result in any of the following: 
 

(a) the acquisition of additional securities of the reporting issuer, or the disposition of 
securities of the reporting issuer; 

(b) a corporate transaction, such as a merger, reorganization or liquidation, involving 
the reporting issuer or any of its subsidiaries; 

(c)  a sale or transfer of a material amount of the assets of the reporting issuer or any 
of its subsidiaries; 

(d)  a change in the board of directors or management of the reporting issuer, including 
any plans or intentions to change the number or term of directors or to fill any 
existing vacancy on the board; 

(e)  a material change in the present capitalization or dividend policy of the reporting 
issuer; 

(f)  a material change in the reporting issuer’s business or corporate structure; 
(g)  a change in the reporting issuer’s charter, bylaws or similar instruments or another 

action which might impede the acquisition of control of the reporting issuer by any 
person or company; 

(h)  a class of securities of the reporting issuer being delisted from, or ceasing to be 
authorized to be quoted on, a marketplace; 

(i)  the issuer ceasing to be a reporting issuer in any jurisdiction of Canada; 
(j)  a solicitation of proxies from securityholders; 
(k)  an action similar to any of those enumerated above. 

 
See Item 2.2 above. Furthermore, All Js may in the future, depending on market and other 
conditions, increase or decrease its beneficial ownership, control or direction over securities of 
GGB through market transactions, private agreements, treasury issuances, exercise of warrants or 
otherwise. In this regard, All Js is discussing with GGB various alternatives to provide additional 
financing to fund GGB’s ongoing expenditures and business plan in the near and mid term. All Js 
reserves the right in its sole discretion to provide additional financing in any manner or subject to 
certain conditions (which could lead to changes to the capital or governance structure of GGB), 
or to not provide GGB with additional funds. 
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Item 6 – Agreements, Arrangements, Commitments or Understandings With Respect to 
Securities of the Reporting Issuer 
 
Describe the material terms of any agreements, arrangements, commitments or understandings 
between the acquiror and a joint actor and among those persons and any person with respect to 
securities of the class of securities to which this report relates, including but not limited to the 
transfer or the voting of any of the securities, finder’s fees, joint ventures, loan or option 
arrangements, guarantees of profits, division of profits or loss, or the giving or withholding of 
proxies. Include such information for any of the securities that are pledged or otherwise subject to 
a contingency, the occurrence of which would give another person voting power or investment 
power over such securities, except that disclosure of standard default and similar provisions 
contained in loan agreements need not be included. 
 
The Note bears interest at the rate of 5% per annum and is secured by all of GGB’s present and 
after-acquired personal property.  Consent to the granting of such security was obtained by way of 
written extraordinary resolutions from the holders of (i) the secured convertible debentures issued 
pursuant to a convertible debenture indenture of GGB dated May 17, 2019 and (ii) the secured 
convertible debentures issued pursuant to a convertible debenture indenture of GGB dated as of 
October 18, 2019, as supplemented by a supplemental debenture indenture dated as of March 6, 
2020.  

Item 7 – Change in Material Fact 
 
If applicable, describe any change in a material fact set out in a previous report filed by the acquiror 
under the early warning requirements or Part 4 in respect of the reporting issuer’s securities. 
 
See Item 2.2 and Item 5. 
 
Item 8 – Exemption 
 
If the acquiror relies on an exemption from requirements in securities legislation applicable to 
formal bids for the transaction, state the exemption being relied on and describe the facts supporting 
that reliance. 
 
Not applicable.  
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Item 9 – Certification 
 
Certificate 
 
The undersigned, as the Acquiror, certifies to the best of its knowledge, information and belief, that 
the statements made in this report are true and complete in every respect.  
 
Dated this 5th day of May, 2020. 
 

      ALL JS GREENSPACE LLC  
 
“Ben Kraner”    
Name: Ben Kraner 
Authorized Signatory  
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FORM 62-103F1 

REQUIRED DISCLOSURE UNDER THE EARLY WARNING REQUIREMENTS 

State if this report is filed to amend information disclosed in an earlier report. Indicate the 
date of the report that is being amended. 

This report amends the information disclosed in the early report filed by the Acquiror (as defined 
below) on May 5, 2020.  

Item 1 – Security and Reporting Issuer  

1.1 State the designation of securities to which this report relates and the name and address of 
the head office of the issuer of the securities.  

This report relates to the proportionate voting shares (“PV Shares”) and common shares 
(“Common Shares”) of Green Growth Brands Inc. (“GGB” or the “Issuer”). 

The address of the head office of GGB is: 

4300 E. Fifth Avenue  
Columbus, Ohio 43219  

1.2  State the name of the market in which the transaction or other occurrence that triggered the 
requirement to file this report took place.  

 Not applicable.  

Item 2 – Identity of the Acquiror  

2.1  State the name and address of the acquiror.  

All Js Greenspace LLC (“All Js”, the “Acquiror” or the “Lender”)  
4300 E. Fifth Avenue, Columbus, Ohio 43219  

2.2  State the date of the transaction or other occurrence that triggered the requirement to file 
this report and briefly describe the transaction or other occurrence.  

 As disclosed by the Issuer in its news release dated May 20, 2020 and filed under the 
Issuer’s profile on SEDAR at www.sedar.com, on May 20, 2020, GGB and certain of its 
direct and indirect wholly-owned subsidiaries (collectively, the “Debtors”) filed for 
insolvency protection under the Companies’ Creditors Arrangement Act (Canada) 
(“CCAA”) and obtained an order (the “Initial Order”) from the Ontario Superior Court 
of Justice (the “Court”) granting the Debtors protection under the CCAA for an initial 10 
day period (the “Initial Period”), subject to extension thereafter as the Court deems 
appropriate.  

 All Js has agreed to fund the CCAA proceedings through a debtor-in-possession loan 
facility (the “DIP Agreement”) in the initial amount (the “Initial Amount”) of up to US$1 
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million.  An additional US$6.2 million will be made available for borrowing under the DIP 
Agreement following the Initial Period upon Court approval (such approval, the 
“Amended and Restated Initial Order”) at a subsequent hearing (the “Comeback 
Hearing”) that would (i) extend the stay period; (ii) increase the amount of the DIP 
Lender’s Charge (as defined below); (iii) approve a sale and investment solicitation process 
(the “SISP”); and (iv) approve a stalking-horse agreement (the “Stalking Horse 
Agreement”) among the Issuer, All Js and Capital Transfer Agency ULC in its capacity as 
the debentureholder trustee of the Issuer’s (A) US$45,500,000 aggregate principal amount 
of 15.00% secured convertible debentures that matured May 17, 2020 and (B) 
US$23,717,000 aggregate principal amount of 5.00% secured convertible debentures 
maturing in 2024 (the “Backstop Debentures”) (All Js and Capital Transfer Agency ULC 
in its said capacity are collectively referred to as the “Secured Credit Bidders”) pursuant 
to which the Secured Credit Bidders would act as stalking-horse bidders under the SISP.    

 DIP Agreement  

 Subject to certain conditions, All Js will make available to GGB a secured non-revolving 
credit facility up to a maximum principal amount of US$7,200,000. GGB Canada Inc., 
GGB Holdco Inc., GGB Green Holdings LLC, GGB Nevada LLC, GGB Nevada Pahrump 
LLC, GGB Nevada Land LLC, Wellness Orchards of Nevada LLC, Henderson Organic 
Remedies LLC, Nevada Organic Remedies LLC, Sahara Merchants LLC, GGB 
Massachusetts LLC, GGB Massachusetts Land LLC, Just Healthy, LLC, Xanthic 
Biopharma Limited, Xanthic Biopharma US Hold Co., and Xanthic Colorado LLC 
(collectively, the “Guarantors”) will be guarantors of the Issuer’s obligations under the 
DIP Agreement. 

The proceeds of the DIP Agreement shall be used during the CCAA proceedings to fund 
(i) financial advisory fees and professional fees; (ii) the payment of interest and other 
amounts payable under the DIP Agreement; and (iii) the ongoing requirements of the Issuer 
and the Guarantors (including for working capital and other general corporate purposes), 
in each case in accordance with a budget agreed to with All Js (the “DIP Budget”). GGB 
may not use the proceeds of the DIP Agreement to pay any pre-filing obligations of the 
Issuer or the Guarantors without the prior written consent of All Js or as contemplated by 
the DIP Budget.   

The DIP Agreement shall be repayable in full on the earliest of : (i) the date a demand for 
repayment in writing has been made by the Lender following the occurrence of any Event 
of Default (as defined therein) which is continuing and has not been cured; (ii) the 
completion of the Stalking Horse Agreement or any successful bid through the SISP, in 
which case the amounts owing under the DIP Agreement shall be repaid in full; (iii) the 
date on which the Initial Order expires without being extended or on which the CCAA 
proceedings are dismissed or converted into a proceeding under the Bankruptcy and 
Insolvency Act (Canada); (iv) the sale of all or substantially all of the property and assets 
of each of the Company and Guarantors; and (v) the date which is 120 days following the 
date that all conditions to the funding of the DIP Agreement have been satisfied.  Advances 
under the DIP Agreement are subject to certain customary conditions precedent, covenants 
and representations.   
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Amounts owing under the DIP Agreement will bear interest at a rate of 5% per annum 
(with overdue amounts bearing interest at the applicable interest rate plus 2% per annum 
payable on demand) and have the benefit of a Court-ordered charge on the assets, property 
and undertakings  (the “Property”) of the Debtors (the “DIP Lender’s Charge”), ranking 
behind (i) a charge on their Property in the maximum amount of US$1,000,000 to secure 
the fees and disbursements incurred in connection with services rendered to the Debtors, 
both before and after the commencement of the CCAA proceedings by the Court appointed 
monitor under the CCAA proceedings and its counsel and the Debtors’ counsel; (ii) a 
charge to secure payment under the indemnity granted by the Initial Order in favour of the 
Debtors’ directors and officers; and (iii) a charge in respect of the Issuer’s obligations under 
that certain promissory note in the principal amount of $39,000,000 dated May 15, 2019 
as amended and restated on November 15, 2019.  

2.3  State the names of any joint actors.  

 Jean Schottenstein, trustee of the trust that owns All Js, may be considered to be a joint 
actor of the Acquiror. 

Item 3 – Interest in Securities of the Reporting Issuer  

3.1  State the designation and number or principal amount of securities acquired or disposed of 
that triggered the requirement to file the report and the change in the acquiror’s 
securityholding percentage in the class of securities.  

Not applicable. The acquisition or disposition of securities did not trigger the requirement 
to file this report. 
 

3.2  State whether the acquiror acquired or disposed ownership of, or acquired or ceased to have 
control over, the securities that triggered the requirement to file the report.  

 Not applicable. The acquisition or disposition of securities did not trigger the requirement to 
file this report. 

3.3  If the transaction involved a securities lending arrangement, state that fact. 

 Not applicable. 
 
3.4  State the designation and number or principal amount of securities and the acquiror’s 

securityholding percentage in the class of securities, immediately before and after the 
transaction or other occurrence that triggered the requirement to file this report. 

 
Immediately before and after entering into the DIP Agreement, All Js owned (i) an 
aggregate of 63,931 PV Shares on a non-diluted basis and 192,459 PV Shares on a 
partially-diluted basis (assuming no conversion of interest on the debentures described 
below, which is payable in cash or additional debentures at the option of GGB), 
representing 100% and 100%, respectively, of GGB’s issued and outstanding PV Shares 
as reported in GGB’s management’s discussion and analysis dated effective February 25, 
2020 (the “MD&A”); and (ii) an aggregate of 38,178,086 Common Shares on a non-diluted 
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basis and 135,311,386 Common Shares on a partially-diluted basis (assuming no 
conversion of interest on the debentures described below), representing approximately 
18.5% and 39.6%, respectively, of GGB’s issued and outstanding Common Shares as 
reported in the MD&A.  

3.5  State the designation and number or principal amount of securities and the acquiror’s 
securityholding percentage in the class of securities referred to in Item 3.4 over which  

 
(a)  the acquiror, either alone or together with any joint actors, has ownership and 

control, 
 

See Item 3.4 above.  
 

(b)  the acquiror, either alone or together with any joint actors, has ownership but 
control is held by persons or companies other than the acquiror or any joint actor, 
and  

 
 Not applicable. 
 
(c)  the acquiror, either alone or together with any joint actors, has exclusive or shared 

control but does not have ownership. 
 
Not applicable.  

 
3.6  If the acquiror or any of its joint actors has an interest in, or right or obligation associated 

with, a related financial instrument involving a security of the class of securities in respect 
of which disclosure is required under this item, describe the material terms of the related 
financial instrument and its impact on the acquiror’s securityholdings. 

 
Not applicable.  

3.7  If the acquiror or any of its joint actors is a party to a securities lending arrangement 
involving a security of the class of securities in respect of which disclosure is required 
under this item, describe the material terms of the arrangement including the duration of 
the arrangement, the number or principal amount of securities involved and any right to 
recall the securities or identical securities that have been transferred or lent under the 
arrangement. 

 
State if the securities lending arrangement is subject to the exception provided in section 
5.7 of NI 62-104. 

 
Not applicable. 
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3.8  If the acquiror or any of its joint actors is a party to an agreement, arrangement or 
understanding that has the effect of altering, directly or indirectly, the acquiror’s economic 
exposure to the security of the class of securities to which this report relates, describe the 
material terms of the agreement, arrangement or understanding. 

 
 Not applicable. 
  
Item 4 – Consideration Paid 
 
4.1  State the value, in Canadian dollars, of any consideration paid or received per security and 

in total. 
 

Not applicable.  

4.2  In the case of a transaction or other occurrence that did not take place on a stock exchange 
or other market that represents a published market for the securities, including an issuance 
from treasury, disclose the nature and value, in Canadian dollars, of the consideration paid 
or received by the acquiror. 

 
Not applicable.  
 

4.3  If the securities were acquired or disposed of other than by purchase or sale, describe the 
method of acquisition or disposition. 

 
Not applicable.  

 
Item 5 – Purpose of the Transaction 
 
State the purpose or purposes of the acquiror and any joint actors for the acquisition or disposition 
of securities of the reporting issuer. Describe any plans or future intentions which the acquiror and 
any joint actors may have which relate to or would result in any of the following: 
 

(a) the acquisition of additional securities of the reporting issuer, or the disposition of 
securities of the reporting issuer; 

(b) a corporate transaction, such as a merger, reorganization or liquidation, involving 
the reporting issuer or any of its subsidiaries; 

(c)  a sale or transfer of a material amount of the assets of the reporting issuer or any 
of its subsidiaries; 

(d)  a change in the board of directors or management of the reporting issuer, including 
any plans or intentions to change the number or term of directors or to fill any 
existing vacancy on the board; 

(e)  a material change in the present capitalization or dividend policy of the reporting 
issuer; 

(f)  a material change in the reporting issuer’s business or corporate structure; 
(g)  a change in the reporting issuer’s charter, bylaws or similar instruments or another 

action which might impede the acquisition of control of the reporting issuer by any 
person or company; 
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(h)  a class of securities of the reporting issuer being delisted from, or ceasing to be 
authorized to be quoted on, a marketplace; 

(i)  the issuer ceasing to be a reporting issuer in any jurisdiction of Canada; 
(j)  a solicitation of proxies from securityholders; 
(k)  an action similar to any of those enumerated above. 

 
See Item 2.2 above. Furthermore, All Js may in the future, depending on various factors and 
subject to the provisions of the SISP, the DIP Agreement, orders of the Court under the CCAA 
proceedings, the Stalking Horse Agreement and applicable securities laws, increase or decrease 
its beneficial ownership, control or direction over securities of GGB through market transactions, 
private agreements, treasury issuances, exercise of warrants or otherwise. All Js may also engage 
in discussions or negotiations with other debtholders, shareholders and other stakeholders of GGB 
in connection with various matters depending on how the CCAA proceedings unfold, including 
regarding possible changes to the capitalization, constating documents, corporate structure or the 
board of directors or management of the Issuer as may be appropriate in the circumstances. 

Item 6 – Agreements, Arrangements, Commitments or Understandings With Respect to 
Securities of the Reporting Issuer 
 
Describe the material terms of any agreements, arrangements, commitments or understandings 
between the acquiror and a joint actor and among those persons and any person with respect to 
securities of the class of securities to which this report relates, including but not limited to the 
transfer or the voting of any of the securities, finder’s fees, joint ventures, loan or option 
arrangements, guarantees of profits, division of profits or loss, or the giving or withholding of 
proxies. Include such information for any of the securities that are pledged or otherwise subject to 
a contingency, the occurrence of which would give another person voting power or investment 
power over such securities, except that disclosure of standard default and similar provisions 
contained in loan agreements need not be included. 
 
See Item 2.2 above.  

Item 7 – Change in Material Fact 
 
If applicable, describe any change in a material fact set out in a previous report filed by the acquiror 
under the early warning requirements or Part 4 in respect of the reporting issuer’s securities. 
 
See Item 2.2 and Item 5 above. 
 
Item 8 – Exemption 
 
If the acquiror relies on an exemption from requirements in securities legislation applicable to 
formal bids for the transaction, state the exemption being relied on and describe the facts supporting 
that reliance. 
 
Not applicable.  
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Item 9 – Certification 
 
Certificate 
 
The undersigned, as the Acquiror, certifies to the best of its knowledge, information and belief, that 
the statements made in this report are true and complete in every respect.  
 
Dated this 20th day of May, 2020. 
 

      ALL JS GREENSPACE LLC  
 
 
 ”Ben Kraner”   
Ben Kraner 
Authorized Signatory  
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FIRST AMENDMENT TO LEASE 

BACKGROUND INFORMATION 

cc: (i(Tenant (0 · · .,...._ 
l0"M. Unga eene~ A.J Solomon 
u;(.P. Gugino K. Mass · S. Yancik 
0°'M. Brisk/ e e dministratior: 
~ B. Kugel/ K. Kraner/ Acctg. 
m PG legal/ K. Graham 

Date: <i(f-3// i 

WHEREAS, Land.lord and Tenant are parties to that certain Lease Agreement dated as of 
May 1, 2018 ("Original Lease"), with respect to premises located at 4300 E. Fifth Avenue, 
Columbus, OH 43219 ("Original Premises'"); and 

WHEREAS, Landlord and Tenant intend by this Amendment, to extend the Premises to 
include an additional 2,106 square feet located at4294 E. Fifth Avenue, Columbus, OH 43219 (the 
'"Additional Space") as shown on Exhibit A and to modify the existing Lease provisions so as to 
cause the Additional Space to become subject to the terms of the Lease; and 

WHEREAS, Tenant and Landlord wish to modify the Original Lease as set forth below, and 
the Original Lease, as so modified by this Amendment (hereinafter referred to as the '"Lease"). 
Terms used in this Amendment and not otherwise defined herein shall have the respective meanings 
ascribed thereto in the Original L~qse. 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth 
herein and other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, and incorporating the Background Information herein as though fully rewritten, the 
parties hereby agree as follows: 

1. Additional Space. The Additional Space shall be added to the Original Premises under all 
the applicable terms and conditions of the Original Lease, except as modified herein, for a term (the 
"Additional Space Term") which shall commence on September 1, 2018 and shall expire 
concurrently with the Original Premises. 

2. Additional Space Annual Rent. Base Rent for the Additional Space during the Additional 
Space Term shall be payable in accordance with the terms of the Lease and the following schedule: 

Year(s) Monthly Annually PSF 
1-3 $3,510.00 $42,120.00 $20.00 

3. Fixed Operating Expenses. The Additional Space Annual Rent during the Additional Space 
Term shall be considered full service gross and shall include the cost for operating expenses, taxes, 
security, repairs, maintenance, electric, gas, janitorial, and insurance. 

4. Confidentiality. The information contained in this proposal is privileged and confidential, 
intended only for the use of Landlord and Tenant. Except as required by court order, subpoena or 
applicable law, all parties shall keep the terms of this Amendment strictly confidential unless 
mutually and specifically agreed otherwise; provided that a party may disclose such terms to its 
employees, directors, shareholders, lenders, accountants, attorneys and advisors who have a 
reasonable need to know such information and are informed of the confidential nature thereof. 

5. Inconsistencies. All the terms and conditions of the Lease, as modified hereby, shall remain 

in full force and effect. In the event that there is any conflict or inconsistency between the terms and 
conditions of the Lease and those of this Amendment, the terms and conditions of this Amendment 

shall control and govern. The Lease, as amended by this Amendment, shall be binding upon and 

inure to the benefit of Landlord and Tenant and their respective heirs, successors and assigns. 

Capitalized terms used in this Amendment which are not defined in this Amendment shall have the 
meaning given them in the Lease. 

#86076 

1 
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6. Counterparts. This Amendment may be executed in any number of counterparts and by 

parties hereto in separate counterparts, each of which when so executed shall be deemed to be an 
original and all of which taken together shall constitute one and the same Amendment. Facsimile or 
electronic signatures of this Amendment shall be binding on the parties in lieu of the original 

signature. 

7. Authority. Landlord and Tenant each represents to the other that the party signing this 
Amendment on its behalf has the authority to do so and has received all necessary consents and 
approvals to enter into the Amendment set forth in this Amendment and such Amendment shall be 
binding upon Landlord and Tenant and their respective successors and assigns. 

IN WITNESS WHEREOF, the parties hereto have executed this First Amendment to 
Lease as of the day and year first above written. 

#86076 

LANDLORD: 

4300 VENTURE 34910 LLC 
a Delaware limited liability company 

By: ~ ~ 
Name: ~(,.p ,.. C. /C~w,/\,, 
Title: __ Pr""· .t ..-c _______ _ 

TENANT: 

GREEN GROWTH BRANDS LLC 
a Delaware limite iability company 

By:---+~-------=..:__ _____ _ 
Name: Kent C. Kiffner 
Title: General Counsel 

2 
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2,106 SQ.FT. 

•· 

#86076 

Exhibit A 

OFFICE 
,, .... w 

4294 E 5TH AVE OFFICE SPACE 

SCHOTTENSTEIN PROPERTY GROUP 
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I] 

4320 E. 5TH AVENUE 
COLUMBUS, OHIO 43219 

9.574.0 50 FT 

175'-2" 

204'-4 1/2" 

UPPER ELEVATOR 
LOBBY 

GREEN GROWTH 
G,577 50 FT. 

a 
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OFFICE LEASE 

cc. lil"'renant (Oi' ·nal) 
~ - Ungar@Greenej)A.J. Solomon 
oo_P. Gugino . Massa/ S. Yancik 
~ M. Brisk/ Lease Administration 
~ 8. Kugel / K. Kraner/ Acctg. 
52(°SPG Legal / K. Graham 

Date:_1J...l'-'-'l:½..._.....I I ...._& _ (MS) 
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LANDLORD: 

TENANT: 

LEASED PREMISES: 

4300 Venture 34910 LLC 
a Delaware limited liability company 
4300 East 5th A venue 
Columbus. Ohio 43219 

Schottenstein Arviv 
USLLC 
a Delaware limited 
liability company 
4300 East 5th Avenue 
Columbus, Ohio 
43219 

6,577 square feet on the second floor 
of Building No. 3 at the 
Columbus International 
Aircenter 
4300 East Fifth Avenue 
Columbus, Ohio 43219 
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OFFICE LEASE 

THIS OFF JC E LEASE (the "Le as e") is made this / S'f'" day of . 2018, by and between 4300 
VENTURE 34910 LLC, a Delaware limited liability company (hereinafter sometimes re erred to as "Landlord"), with offices 
at 4300 East 5th Avenue, Columbus, Ohio 43219, and Schottenstein Arviv US LLC, a Delaware limited liability 
company (hereinafter sometimes referred to as "Tenant";), whose address for all purposes under this Lease is 4300 East Fifth 
Avenue, Columbus, Ohio 43219, who hereby mutually covenant and agree as follows. The effective date of this Lease is the date 
upon which the last party executed this Lease (the "Effective Date") 

I. GRANT, TERM, DEFINITIONS AND BASIC LEASE PROVISIONS 

I. I Grant. 

Landlord, for and in consideration of the rents herein reserved and of the covenants and agreements herein contained on the 
part of Tenant to be performed, hereby leases to Tenant, and Tenant hereby lets from Landlord, premises consisting of 
approximately s i x thousand f i v e h u n d re d s e v e n t y s e v e n (6,577) square feet of office space on the second floor 
in Building No. 3 of the Columbus International Aircenter, which premises are commonly known as 4300 East Fifth Avenue, 
Columbus, Ohio 43219. The Columbus International Aircenter comprises approximately 170.497 acres, more or less, ofreal 
property in Franklin County, Ohio, which real property is legally described on Exhibit A, attached hereto and made a part hereof 
(hereinafter sometimes referred to as the "Real Estate"). The premises are outlined on the site plan attached hereto as Exhibit B 
and made a part hereof (the "Site Plan"). Said premises, together with all improvements now located or to be located on said 
premises during the term of this Lease, shall collectively be referred to herein as the "Leased Premises". A footprint of the Leased 
Premises is delineated on Exhibit C, attached hereto and made a part hereof. Upon thirty (30) days' written notice, Tenant shall 
have the right to expand the Premises to 9,574 sq ft. All Rent shall increase proportionality. 

Tenant shall also have the non-exclusive right to use all common areas of the Real Estate, as the same may be modified, altered 
and reduced from time to time during the term hereof. Tenant acknowledges that Landlord may promulgate reasonable rules 
and regulations in connection with the use of all such common areas, and Tenant's use thereof shall not unreasonably interfere 
with the use of said common areas by Landlord or other tenants, occupants or users of the Real Estate, as well as their respective 
customers, employees, agents, licensees, contractors, subcontractors and invitees (hereinafter collectively the "Permitted 
Parties"), nor shall Tenant's use interfere with the environmental remediation program of the United States of America, as 
hereinafter set forth. Tenant acknowledges that this Lease is subject to the terms and conditions of the Declaration of 
Restrictions and Easements, dated October 17, 1997, and recorded as Instrument No. 199710170122036, Recorder's Office, 
Franklin County, Ohio (the "Declaration of Restrictions and Easements"), and Tenant agrees to comply with all provisions 
thereof. 

Tenant acknowledges that it shall have no right of access to Port Columbus International Airport by virtue of this Lease. Any 
such access shall be pursuant to the terms of a separate agreement between Tenant and the Columbus Airport Authority. In the 
event Tenant enters into such an agreement with the Columbus Airport Authority, Tenant agrees to abide by all of the terms 
and conditions thereof, and Tenant shall indemnify Landlord in the event of any liability to Landlord on account of Tenant's non­
compliance therewith. 

1.2 Term. 

(a) The term of this Lease and Tenant's obligations hereunder, except with regard to annual rent as set forth in Section 4.0 I 
below, shall commence on May 1, 2018 (hereinafter sometimes referred to as the "Commencement Date"). Tenant's payment 
of annual rent shall commence o n the Commencement Date and the term of this Lease shall end three ( 3) years after the 
Commencement Date, unless sooner terminated as herein set forth (the "Initial Term"). 

(b) The parties hereto further acknowledge and agree that this Lease, and all of the parties' rights and obligations 
hereunder, are contingent upon Landlord receiving consent from its lender to this Lease and the terms and conditions hereof. 
The Initial Tenn is hereinafter referred to as the "term" or "Tenn." 
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1.3 Agent. 

As used in this Lease, the tenn "Agent" shall mean the agent of Landlord. Until otherwise designated by notice in writing 
from Landlord, Agent shall be Schottenstein Property Group, 4300 East 5th Avenue, Columbus, Ohio 43219, Attn: Executive 
Vice President, Leasing. Tenant may rely upon any consent or approval given in writing by Agent or upon notice from Agent 
or from the attorneys for Agent or Landlord. 

1.4 Basic Lease Provisions. 

These basic lease provisions are intended for convenience only, and any conflict between these provisions and the body of 
the Lease shall be resolved in favor ofthe body of the Lease. 

(a) Purpose (See Section 3.01): The Leased Premises shall be used for developing branding materials 
and re I ate d general office purposes, and for no other purpose whatsoever without the prior written consent 
of Landlord. 

(b) Annual Rent (See Section 4.0 I): 

LeaM'Year Rent Der ~quare foot Annual Rent Monthlv Rent 
1 $20.00 $131,140.00 $10,928.33 
2 $20.00 $131140.00 $10,928.33 
3 $20.00 $131 140.00 $10,928.33 

(c) Payee (See Section4.0l): 4300 Venture 34910 LLC. 

(d) Payee's Address (See Sections 4.01 and 4.02): 4300 Venture 34910 LLC, Department L-2632, Columbus, Ohio 
43260-2632 

Fonn oflnsurance (See Article VI): The insurance specified in Section 6.1 shall comply with the provisions of 
Section 6.02. 

(e) Intentionally Deleted. 

j) Intentionally Deleted 

j) Tenant's Address (for notices) (See Section 21.06): 4300 East Fifth Avenue, 
Columbus, Ohio43219 

k) Landlord's Address (for notices) (See Section 21.06): 4300 East 5th Avenue 
Columbus, Ohio 43219, Attn: Executive Vice President, Leasing 

I) Broker(s) (See Section21.14):None. 

II. POSSESSION 

2.01 Possession. 
(a) Tenant agrees and acknowledges that Tenant is in possession of the Leased Premises as of the Effecth·e Date. 

Tenant accepts the Leased Premises in its "AS IS, WHERE AS" condition without relying on any representations or warranties of 
any kind whatsoever, express or implied, by Landlord, its agents or brokers as to any matters concerning the Real Estate or Leased 
Premises. Except to the extent of the express representations and warranties of Landlord set forth in this Lease, Tenant, on behalf 
of itself and its successors and assigns, waives its right to recover from, and forever releases and discharges, Landlord, Landlord's 
affiliates, Landlord's property manager, the members, partners, trustees, shareholders, directors, officers, employees and agents of 
each of them, and their respective heirs, successors, personal representatives and assigns, from any and all demands, claims, legal 
or administrative proceedings, losses, liabilities, damages, penalties, fines, liens, judgments, costs or expenses whatsoever 
(including, without limitation, attorney's fees and costs), whether direct or indirect, known or unknown, foreseen or unforeseen, 
which may arise on account of or in any way be connected with the physical condition of the Premises and the Real Estate or any 
law or regulation applicable thereto, including, without limitation, the Comprehensive Environmental Response, Compensation 
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and Liability Act of 1980, as amended (42 U.S.C. Section 9601 et seq.), the Resources Conservation and Recovery Act of 1976 
(42 U.S.C. Section 6901 et seq.), the Clean Water Act (33 U.S.C Section 466 et seq.), the Safe Drinking Water Act (14 U.S.C. 
Section 1401-1450), the Hazardous Materials Transportation Act (49 U.S.C. Section I 80 I et seq.), and the Toxic Substance 
Control Act (15 U.S.C. Section 2601-2629). 

(b) Landlord hereby expressly disclaims any express or implied representation or warranty that the Leased Premises are 
(i) suitable or habitable for Tenant's intended purpose or use or any other purpose; (ii) fit for a particular purpose; or (iii) in 
compliance with any environmental protection, pollution or land use laws, rules, regulations, orders or requirements. The taking 
of possession by Tenant shall be conclusive evidence that Tenant: (i) accepts the Leased Premises as suitable for the purposes for 
which they were leased; (ii) accepts the Real Estate and every part and appurtenance thereof as being in good and satisfactory 
condition; and (iii) waives any defects in the Leased Premises and its appurtenances existing now or in the future. Tenant 
acknowledges the disclaimer by Landlord set forth herein and waives all claims based on any implied warranty of suitability, 
habitability or fitness or suitability for a particular purpose. Tenant represents that it is knowledgeable in commercial real estate 
matters, specifically including property similar to the Leased Premises. Tenant represents and covenants it either has or will 
carefully inspect the Leased Premises and consult with competent professionals before determining whether to proceed with this 
Lease. Tenant is not relying (and will not rely in the future) on any statements, facts or representations, oral or written, except for 
those matters specifically set forth in this Lease. 

Ill. PURPOSE 

3.1 Purpose. 

The Leased Premises shall be used and occupied only for the Purpose set forth in Section l.05(a) hereof, except that no such 
use shall (a) violate any certificate of occupancy or law, ordinance or other governmental regulation in effect from time to 
time affecting the Leased Premises or the use thereof, including all recorded instruments of record, (b) cause injury to the 
improvements, (c) cause the value or usefulness of the Real Estate or any part thereof to diminish, (d) constitute a public or 
private nuisance or waste, (e) authorize Tenant to use, treat, store or dispose of hazardous or toxic materials on the Real 
Estate, or (f) render the insurance on the Leased Premises void or the insurance risk more hazardous, provided, however, 
that if Tenant's use of the Leased Premises does make the insurance risk more hazardous then, without prejudice to any 
other remedy of Landlord for such breach, Tenant shall pay to Landlord, on demand, the amount by which Landlord's 
insurance premiums are increased as a result of such use, which payment shall be in addition to the payment by Tenant 
for premiums as provided in Section 6.05 hereof. Tenant shall not use or occupy the Leased Premises contrary to any 
statute, rule, order, ordinance, requirement or regulation applicable thereto. A copy of Landlord's current Rules and 
Regulations are attached hereto as Exhibit "D" and made a part hereof. 

3.2 Use of Real Estate. 

Tenant acknowledges that the Real Estate is adjacent to the Columbus International Airport (the "Airport") and the Real 
Estate may be used for storage, repair, loading and unloading of airplanes and other services associated with the Airport and 
airplanes. Tenant's operations at the Real Estate and the Airport, including the hiring of employees or contractors, shall be 
in full compliance with all security, safety and other regulations of the Federal Aviation Administration, United States State 
Department or other applicable governmental or quasi-governmental authorities having jurisdiction over the Real Estate and 
for the Airport. Tenant further acknowledges that these uses generate substantial noise and other emissions and covenants 
that Tenant will not interfere with these uses of the Real Estate. Tenant consents to the above uses of the Real Estate and 
agrees that such use shall not interfere with its use of the Leased Premises nor shall Tenant permit any use of the Leased 
Premises which shall be inconsistent with the use of the Real Estate and the adjacent Airport. Tenant acknowledges and 
consents to any expansion of the Airport, including without limitation one which includes a major runway, or a portion thereof, 
between the current Airport runways and the Leased Premises. 

IV. RENT 

4.1 Annual Rent. 

Beginning with the Commencement Date, Tenant shall pay, without demand, annual rent as set forth in Section l.05(b) hereof, 
payable monthly in advance in installments as set forth in said Section. Rent shall be paid to or upon the order of Payee at the 
Payee's Address. Landlord shall have the right to change the Payee or the Payee's Address by giving written notice thereof 
to Tenant. IfTenant occupies the Leased Premises for the purpose of conducting business therein prior to the Commencement 
Date, the Commencement Date shall be deemed to be the date of such occupancy. All payments ofrent shall be made without 
any deduction, set off, discount or abatement whatsoever, in lawful money ofthe United States. 
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4.2 Late Fees. 

Each and every installment of rent and each and every payment of other charges hereunder which shall not be paid when 
due shall be subject to an automatic ten percent (10%) late fee. Additionally, all sums not paid within thirty (30) days of the 
due date thereof shall bear interest at the highest rate then payable by Tenant in the state in which the Leased Premises are 
located or, in the absence of such a maximum rate, at a rate per annum equal to four percent ( 4%) in excess of the announced 
prime rate of interest of PNC Bank, Columbus, in effect on the due date of such installment(s), from the date when the same is 
payable under the terms of this Lease until the same shall be paid; provided that payment of such late fees and interest shall 
not excuse default in the payment of rent or other sums due hereunder. All such amounts shall be due and payable without 
notice or demand. 

V. OTHER TAXES 

5.1 Other Taxes. 

Tenant further covenants and agrees to pay promptly when due all taxes assessed against Tenant's fixtures, furnishings, 
equipment and stock-in trade placed in or on the Leased Premises during the term of this Lease. 

VI. RISK ALLOCATION AND INSURANCE 

6.1 Allocation ofRisks. 

The parties desire, to the extent permitted by law, to allocate certain risks of personal injury, bodily injury or property 
damage, and risks of Joss of real or personal property by reason of fire, explosion or other casualty, and to provide for the 
responsibility for insuring those risks. To the extent any event is required by the terms hereof to be covered by insurance, 
any loss, cost, damage or expense, including, without limitation, the expense of defense against claims or suits, be covered by 
insurance, without regard to the fault of Tenant, its officers, employees or agents ("Tenant Protected Parties"), and without 
regard to the fault of Landlord, Agent, Jubilee- Aircenter, L.L.C., Jubilee Limited Partnership and Schottenstein Professional 
Asset Management Corporation, their respective members, officers, directors, employees and agents ("Landlord Protected 
Parties"). As between Landlord Protected Parties and Tenant Protected Parties, such risks are allocated as follows: 

(a) Tenant shall bear the risk of bodily injury, personal injury or death, or damage to property, or to third persons, 
occasioned by events occurring within, on or about the Leased Premises, regardless of the party at fault, if any. 
Said risks shall be insured as provided in Section 6.02(a). 

(b) Landlord shall bear the risk of bodily injury, personal injury, or death or damage to property, or to third 
persons, occasioned by events occurring on or about the Real Estate ( other than premises leased to tenants), 
provided such event is occasioned by the wrongful act or omission of any of Landlord Protected Parties. Said 
risk shall be insured against as provided in Section 6.03(a). 

(c) Tenant shall bear the risk of bodily injury, personal injury, or death or damage to property, or to third persons, 
occasioned by any event occurring on or about the Real Estate, including the Ramp Area as designated on 
the Site Plan (but excluding premises leased to other tenants), provided such event is occasioned by the 
wrongful act or omission of any of Tenant Protected Parties. Said risk shall be insured against as provided in 
Section 6.02(a). 

(d) Tenant shall bear the risk of damage to the Tenant Improvements and to the contents, trade fixtures, machinery, 
equipment, furniture, furnishings and property of Tenant and Tenant's Protected Parties in the Leased Premises 
arising out ofloss by all events. 

(e) Landlord shall bear the risk of damage to the building on the Real Estate arising out of loss by events 
required to be insured against pursuant to Section 6.03(b). 

Notwithstanding the foregoing, provided the party required to carry insurance under Section 6.02(a) or Section 6.03(a) hereof 
does not default in its obligation to do so, if and to the extent that any loss occasioned by any event of the type described 
in Section 6.01 (a) or Section 6.01 (b) exceeds the coverage or amount of insurance actually carried, or results from an event 
not required to be insured against and not actually insured against, each party shall pay the amount not actually covered 
under their respective policies. 
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6.2 Tenant's Insurance. 

Tenant shall procure and maintain policies of insurance, at its own cost and expense, insuring: 

(a) The Landlord Protected Parties as "named additional insureds", and Landlord's mortgagee, if any, of which 
Tenant is given written notice, and Tenant Protected Parties, from all claims, demands or actions made by or 
on behalf of any person or persons, firm, corporation or entity and arising from, related to or connected with 
the Leased Premises, Tenant's use thereof or operations therein, or on the common areas of the Real Estate 
(including, but not limited to, use of the Ramp Area, any loading or unloading of aircraft, vehicles or other 
vessels, and the repairing, testing, moving, towing or servicing thereof) for bodily injury to or personal injury 
to or death of any person, or more than one ( 1) person, or for damage to property in an amount of not less 
than $1,000,000.00 combined single limit per occurrence/aggregate. Said insurance shall be written on an 
"occurrence" basis and not on a "claims made" basis, and such liability policies shall include products and 
completed operations liability insurance. I fat any time during the term of this Lease, Tenant owns or rents 
more than one location, the policy shall contain an endorsement to the effect that the aggregate limit in the 
policy shall apply separately to each location owned or rented by Tenant. Landlord shall have the right, 
exercisable from time to time by giving written notice thereof to Tenant, to require Tenant to increase such 
limit if, in Landlord's reasonable judgment, the amount thereof is insufficient to protect the Landlord Protected 
Parties and Tenant Protected Parties from judgments which might result from such claims, demands or actions. 
I fTenant is unable, despite reasonable effo Is in good faith, to cause its liability insurer to insure the Landlord 
Protected Parties as "named additional insureds", Tenant shall nevertheless cause the Landlord Protected 
Parties to be insured as "additional insureds" and in such event, Tenant will protect, indemnify and save 
harmless the Landlcrd Protected Parties from and against any and al! liabilities, obligations, claims, damages, 
penalties, causes of action, costs and expenses (including without limitation reasonable attorney's fees and 
expenses) imposed upon or incurred by or asserted against the Landlord Protected Parties, or any of them, 
by reason of any bodily injury to or personal injury to or death of any person or more than one person or 
for damage to property, occurring on or about the Leased Premises, caused by any party including, without 
limitation, any Landlord Protected Party, to the extent of the amount of the insurance required to be carried 
under this Section 6.02(a) or such greater amount of insurance as is actually carried. Tenant shall cause its 
liability insurance to include contractual liability coverage fully covering the indemnity set forth above and in 
Section 13.01 below. 

(b) The Tenant Improvements and all contents and Tenant's trade fixtures, machinery, equipment, furniture and 
furnishings in the Leased Premises to the extent of at least ninety percent (90%) of their replacement cost 
under Standard Fire and Extended Coverage Policy and all other risks of direct physical loss as insured 
against under Special Form ("all risk" coverage). Said insurance shall contain an endorsement waiving the 
insurer's right of subrogation against any Landlord Protected Party. 

(c) Tenant Protected Parties from all worker's compensation claims, including employers liability with minimum 
limits of$500,000.00 per occurrence. 

(d) Landlord and Tenant against breakage of all plate glass utilized in the improvements on the Leased Premises. 

(e) Tenant agrees to maintain, at its own expense, for the benefit of itself, Tenant's Protected Parties and Landlord's 
Protected Parties, excess and/or umbrella liability insurance of such types and with limits not less than Fifty 
Million Dollars ($5,000,000.00) as may be approved by Landlord, insuring against liability for damage or loss 
to aircraft or other property, and against liability for person injury or death, arising from acts or omissions of 
Tenant, its agents, employees or invitees. Said excess and/or umbrella policies shall include all liability policies 
in Section 6.02(a), employer's liability in Section 6.02(c) and hangar liability in Section6.02(e)asunderlying 
policies. 

(f) Automobile liability naming Landlord as additional insured with minimum of 
$1,000,000 limits for property damage, death or bodily injury. This policy shall be for the benefit of Tenant 
and Landlord for any claims, demands or actions made by or on behalf of any person or persons, firm, 
corporation, or entity arising from the control, operation or use of any vehicle by Tenant or Tenant's agents, 
contractors or employees on or about the Real Estate. The automobile policy shall be listed as an underlying 
policy on the umbrella policy referred to in Section6.02(f). 

6.3 Landlord's Insurance. 

Landlord shall procure and maintain policies of insurance insuring: 
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(a) (i) Commercial general liability (including products and completed operations) or other policy forms 
which would provide similar coverages on behalf of Landlord and Landlord's Protected Parties for those 
claims of bodily injury or property damage arising from the Real Estate and the operations of the 
Landlord and Landlord's Protected Parties. Said liability insurance policy shall be written on an 
"occurrence" basis with a combined single limit of One Million Dollars ($1,000,000.00) per occurrence 
and not less than Two Million Dollars ($2,000,000.00) policy aggregate limit, and One Million Dollars 
($1,000,000.0D) limit for products and completed operations. 

(ii) Umbrella liability insurance providing a minimum of Fifty Million Dollars ($50,000,000.00) limit 
naming the commercial general liability policy (Section 6.03(a)(i)) as an underlying policy. 

(b) The building containing the Leased Premises against loss or damage by fire, lightning, wind storm, hail storm, 
aircraft, vehicles, smoke, explosion, riot or civil commotion as provided by the Standard Fire and Extended 
Coverage Policy and all other risks of direct physical loss as insured against under Special FOlm ("all risk" 
coverage). The insurance coverage shall be for an agreed amount between Landlord and the insurance carrier, 
with sufficient limits to replace the Leased Premises with premises of similar utility and purpose. Landlord 
shall be named as the insured and all proceeds of insurance shall be payable to Landlord. Said insurance shall 
contain an endorsement waiving the insurer's right of subrogation against all Tenant Protected Parties. Tenant 
acknowledges that Tenant is not an insured under Landlord's property insurance, nor is Tenant an implied co­
insured under Landlord's property insurance. 

(c) Landlord's business income, protecting Landlord from loss of rents and other charges during the period while 
the Leased Premises are untenantable due to fire or other casualty (for the period reasonably determined by 
Landlord). 

(d) Flood or earthquake insurance whenever, in the reasonable judgment ofLandlord, such protection is necessary 
and it is available at commercially reasonable cost. 

6.4 Form oflnsurance. 

All of the aforesaid insurance shall be in responsible companies licensed to do business in the State of Ohio. Landlord shall 
have the right to self-insure and use high deductibles or self- insured retention levels to help control the cost of insurance 
premiums. As to Tenant's insurance, the insurer and the form, substance and amount (where not stated above) shall be 
satisfactory from time to time to Landlord and any mortgagee of Landlord, and shall unconditionally provide that it is not 
subject to cancellation or non-renewal except after at least thirty (30) days prior written notice to Landlord and any mortgagee 
of Landlord. Originals of Tenant's insurance policies (or certificates thereof satisfactory to Landlord), together with satisfactory 
evidence of payment of the premiums thereon, shall be deposited with Landlord at the Commencement Date and renewals 
thereof not less than thirty (30) days prior to the end of the term of such coverage. Landlord shall have the right, from time 
to time, to increase the occurrence limits and/or policy limits of Landlord and/or Tenant hereunder, as Landlord may 
reasonably determine .. 

6.5 Fire Protection. 

Tenant shall conform with all applicable fire codes of any governmental authority, and with the rules and regulations of 
Landlord's fire underwriters and their fire protection engineers, including, without limitation, the installation and maintenance 
of adequate fire extinguishers, sprinkler systems, alarms and/or special hazards fire protection. Ifa dollar amount is inserted in 
Section l.05(f) as a Monitoring Service Charge, then Landlord is providing a sprinkler monitoring system with a direct 
connection to the local fire department or monitoring service. In the event of impairment of the sprinkler system, the party 
discovering such impairment shall immediately notify the other party hereto. During the period of any such impairment or 
shutdown of the fire protection system(s), Tenant shall cease hazardous-type operations which the fire protection systems 
were design to protect. 

6.6 Waiver of Subrogation. 

Landlord and Tenant, and all parties claiming under each of them, mutually release and discharge each other from all claims 
and liabilities arising from or caused by any casualty or haz.ard covered or required hereunder to be covered by insurance on 
the Leased Premises or in connection with the Real Estate or activities conducted thereon or therewith, and waive any right of 
subrogation which might otherwise exist in or accrue to any person on account thereof, including all other tenants of the 
Building. All policies of insurance required to be maintained by the parties hereunder shall contain waiver of subrogation 
provisions in accordance with the foregoing so long as the same are available. 
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6. 7 Disclaimer of Liability. 

Tenant hereby disclaims, and releases Landlord and Landlord's Protected Parties from any and all liability, whether in contract 
or tort (including strict liability and negligence), for any loss, damage, or injury of any nature whatsoever sustained by Tenant 
and Tenant's Protected Parties, during the term of this Lease, including but not limited to loss, damage or injury to the aircraft 
(hangered or to be hangered) or other property of Tenant that may be located or stored in the hangar space. The parties 
hereby agree that under no circumstances shall Landlord be liable for indirect, consequential, special, or exemplary damages, 
whether in contract or tort (including strict liability and negligence), such as, but not limited to, loss of revenue or anticipated 
profits or other damage related to the leasing of the Leased Premises under this Lease. Tenant shall also hold Landlord and 
Landlord's Protected Parties harmless from and against any and all liability, fines, or other charges incurred as a result of 
alleged violations of airport security regulations (FAR parts 107 and 139) by Tenant and Tenant's Protected Parties. 

VII. DAMAGE OR DESTRUCTION 

7.01 Landlord's Obligation to Rebuild. 

In the event the Leased Premises are damaged by fire, explosion or other casualty, Landlord shall commence the repair, restoration 
or rebuilding thereof within sixty (60) days after such damage and shall complete such restoration, repair or rebuilding within 
one hundred fifty ( 150) days after the commencement thereof, provided that if construction is delayed because of changes. 
deletions, or additions in construction requested by Tenant, strikes, lockouts, casualties, acts of G-d, war, material or labor 
shortages, governmental regulation or control or other causes beyond the control of Landlord, the period for restoration, repair 
or rebuilding shall be extended for the amount of time Landlord is so delayed. lfthe casualty or the repair, restoration or 
rebuilding caused thereby shall render the Leased Premises untenantable, in whole or in part, rent shall be equitably abated 
during the period ofuntenantability and Tenant shall have no liability for the abated rent; provided, however, that Tenant shall 
on a monthly basis, advance to Landlord the sum equal to the full monthly payment of rent and other charges otherwise due 
hereunder, and such advances shall be repaid by Landlord to Tenant solely from the proceeds, if any, ofLandlord's business 
income insurance on the Leased Premises collected and retained by Landlord for the period of such untenantability. If such 
a fire, explosion or other casualty damages the building in which the Leased Premises are located, in a material or substantial 
way, Landlord may, in lieu ofrepairing, restoring or rebuilding the same, tel lninate this Lease within sixty (60) days after the 
occurrence of the event causing the damage by notice to Tenant. In such event, the obligation of Tenant to pay rent and other 
charges hereunder shall end as of the date when the damage occurred. If such a fire, explosion or other casualty renders more 
than twenty- five percent (25%) of the Leased Premises untenantable for more than one hundred fifty (150) consecutive days, 
then, subject to events of force majeure and provided that such fire, explosion or other casualty did not result from the negligent 
acts or omissions of Tenant, it agents, employees or contractors, Tenant shall have the right to terminate this Lease by 
written notice given to Landlord prior to Landlord's delivery of a repaired, restored or rebuilt Leased Premises to Tenant. 

VIII. CONDEMNATION 

8.1 Taking of Whole. 

If the whole of the Leased Premises shall be taken or condemned for a public or quasi-public use or purpose by a competent 
authority, or if such a portion of the Leased Premises shall be so taken that as a result thereof the balance cannot be used for the 
same purpose and with substantially the same utility to Tenant as immediately prior to such taking, then in either of such 
events, the Lease term shall terminate upon delivery of possession to the condemning authority, and any award, compensation 
or damages (hereinafter sometimes called the "Award") shall be paid to and be the sole property of Landlord whether the 
Award shall be made as compensation for diminution of the value of the leasehold estate or the fee of the Real Estate or 
otherwise and Tenant hereby assigns to Landlord all of Tenant's right, title and interest in and to any and all of the Award. 
Tenant shall continue to pay rent and other charges hereunder until the Lease term is terminated and any Impositions and 
premiums prepaid by Tenant, or which accrue prior to the termination, shall be adjusted between the parties. 

8.2 Partial Taking. 

If only a part of the Leased Premises shall be so taken or condemned, but the Lease is not terminated pursuant to Section 
8.01 hereof, Landlord shall repair and restore the Leased Premises and all improvements thereon, to the extent reasonably 
practicable, provided that Landlord shall not hereby be required to expend for repair and restoration any sum in excess of the 
Award. Any portion of the Award which has not been expended by Landlord for such repairing or restoration shall be 
retained by Landlord as Landlord's sole property. The rent shall be equitably abated following delivery of possession to the 
condemning body. lfthe portion of the building within which the Leased Premises are located shall be so taken or condemned 
in a material or substantial way, Landlord may terminate this Lease by giving written notice thereof to Tenant within sixty (60) 
days after such taking. In such event, the A ward shall be paid to and be the sole property of Landlord. Notwithstanding the 
foregoing, if more than twenty-five percent (25%) of the Leased Premises are so taken or condemned, Tenant shall have the 
right to terminate this Lease by written notice given to Landlord within thirty (30) days after possession of the portion of the 
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Leased Premises so taken is delivered to the condemning authority. 

8.3 Temporary Taking. 

If the whole or a part of the Leased Premises shall be taken or condemned for a public or quasi- public use or purpose by a 
competent authority, but only on a temporary basis, then in such event this Lease shall continue in full force and effect, without 
any abatement of rent whatsoever, but the A ward paid on account of such temporary taking shall be paid to Tenant in full 
satisfaction of all claims of Tenant on account thereof. If more than twenty-five percent (25%) of the Leased Premises are so 
taken or condemned for more than one hundred fifty ( 150) consecutive days, Tenant shall have the right to terminate this 
Lease by written notice given to Landlord prior to Tenant's receipt of a notice from Landlord or the condemning authority of 
the cessation of such temporary condemnation or taking. 

IX. MAINTENANCE AND AL TERA TIO NS 

9.1 Landlord's Maintenance. 

(a) Landlord shall perform all maintenance, repairs and replacements of the roof and the structural components of 
the Leased Premises, and, subject to Section 9.02(b) below, replace the heating, ventilation and air conditioning 
system(s) serving the Leased Premises if the same shall be necessary during the Term of this Lease. Except 
if the necessity for any such maintenance, repairs or replacements results from any act or omission ornegligence 
of Tenant, its agents, employees, contractors, customers or invitees, Tenant shall pay to Landlord all of the 
costs and expenses incurred by Landlord in performing such work. Such payment shall be additional rent 
hereunder and shall be paid to Landlord within ten ( 10) days after Landlord bills Tenant therefor. 
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(b) Notwithstanding the provisions of Paragraph (a) above, Landlord shall not beobligatedtorepairthefollowing: 
(i) the exterior or interior of any doors, windows and plate glass surrounding the Leased Premises; (ii) heating, 
ventilating or air- conditioning equipment in the Leased Premises; (iii) damage to Tenant's improvements or 
personal property caused by any casualty, burglary, break-in, vandalism, war or act of G-d; and (iv) damages 
caused to structure or building as a result of burglary or break-in. Landlord shall, in any event, have ten ( I 0) 
days after notice from Tenant stating the need for repairs to commence such repairs, and Landlord shall 
thereafter proceed with due diligence to complete same. Tenant expressly hereby waives the provisions of any 
law permitting repairs by a tenant at Landlord's expense. 

9.2 Tenant's Maintenance. 

(a) Except as provided in Section 9.01 hereof, Tenant shall keep and maintain the entire interior of the Leased 
Premises, specifically including, without limitation, all the heating, ventilating and air conditioning equipment, 
the electrical system within the Leased Premises, the plumbing system within the Leased Premises, and all pipes 
and conduits below the floor and below the ground surface of the Leased Premises, in good condition and repair. 
Tenant shall provide its own janitorial service for the Leased Premises. As used herein, each and every 
obligation ofTenant to keep, maintain and repair shall include, without limitation, all ordinary and extraordinary 
structural and non-structural repairs and replacements on account of (i) Tenant's use of the Leased Premises, 
and (ii) any improvements made to the Leased Premises by Tenant. As to any repairs costing in excess of Ten 
Thousand Dollars ($10,000.00) and as to any replacements whatsoever, Tenant shall, in connection therewith. 
comply with the requirements of Section 9.03(b) hereof. Tenant shall keep the Leased Premises from falling out 
of repair or deteriorating and shall keep the same safe, secure and clean and in full compliance with all health 
and safety regulations in force. Nothing in Section I.0S(a) shall be deemed to limit Tenant's obligation under 
this Section 9.02(a). Tenant shall promptly remove any debris left by Tenant, its employees, agents, contractors 
or invitees in the parking area or other exterior areas of the Real Estate. Tenant agrees to cooperate with 
any other tenants on the Real Estate in connection with exterior maintenance and repairs not required to be 
performed by Landlord hereunder to the end that any exterior repairs and maintenance will be performed in a 
uniform manner acceptable to Landlord. In connection therewith, Tenant and such other tenants may agree among 
themselves as to the allocation of costs and responsibilities. 

(b) Without limiting Tenant's obligations under Section 9.02(a) hereof, Tenant shall, at all times during the term of 
this Lease, have and keep in force a maintenance contract in form and with a contractor satisfactory to 
Landlord, providing for inspection at least once each calendar quarter of the heating, air conditioning and 
ventilating equipment (which inspection shall encompass the work described on Schedule I attached hereto and 
made a part hereof), and providing for necessary repairs thereto. Said contract shall provide that it will not be 
cancelable by either party thereto except upon thirty (30) days' prior written notice to Landlord. Tenant shall 
provide Landlord with a copy of such maintenance contract. In the event the replacement of the heating. 
ventilation and air conditioning system shall be necessary during the Term of this Lease, Tenant shall pay the 
first One Thousand Dollars ($1,000.00) of the cost and expense toward any such replacement from time to 
time during the Term of this Lease. 

9.3 Alterations. 

(a) Tenant shall make all additions, improvements and alterations on the Leased Premises, and on and to the 
appurtenances and equipment thereof, required by any governmental authority or which may be made necessary 
by the act or neglect ofTenant, its employees, agents or contractors, or any persons, firm or corporation claiming 
by, through or under Tenant. Except as provided in the immediately preceding sentence, Tenant shall not 
create any openings in the roof or exterior walls, or make any other exterior or structural alterations to the 
Leased Premises 
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(hereinafter "Alterations") without Landlord's prior written consent, which consent Landlord may, in its 
discretion, withhold. Notwithstanding the foregoing, any alterations or improvements by Tenant which alter 
the location of partition walls, fire walls, ceilings or other fire protection shall require the prior written consent 
of the Landlord, which consent shall not be unreasonably withheld. 

(b) As to any Alterations which Tenant is required hereunder to perform or to which Landlord consents, and as to 
all additions, improvements and alterations required by any governmental authority or which may be made 
necessary by the act or neglect of Tenant, and as to any repairs costing in excess of Ten Thousand 
Dollars ($10,000.00), and as to any replacements of the foregoing, or as to work performed pursuant to Article 
XVIII hereof, such work shall be performed with new materials, in a workmanlike manner, strictly in 
accordance with plans and specifications therefor first approved in writing by Landlord and in accordance 
with all applicable laws and ordinances. Tenant shall, prior to the commencement of such work, deliver to 
Landlord copies of all required permits, and builders risk (or installation floater) insurance coverage to the 
extent of the cost of the Alterations. At Landlord's option (exercised by notice in writing from Landlord to 
Tenant given within ten (I 0) days after Landlord receives Tenant's plans and specifications), such work shall 
be perfolmed by employees of or contractors employed by Landlord, at Tenant's expense. Tenant shall 
permit Landlord to monitor construction operations in connection with such work, and to restrict, as may 
reasonably be required, the passage of manpower and materials, and the conducting of construction activity 
in order to avoid unreasonable disruption, hazard or inconvenience to Landlord or other tenants of the Real 
Estate or to Permitted Parties or damage to the Real Estate or the Leased Premises. Tenant shall pay to 
Landlord, for Landlord's overhead in connection with performing or monitoring such work, a sum equal to ten 
percent (10%) ofTenant's costs for such work. Upon completion of any such work by or on behalf of 
Tenant, Tenant shall provide Landlord with such documents as Landlord may require (including, without 
limitation, sworn contractors' statements and supporting lien waivers) evidencing payment in full for such 
work, and "as built" working drawings. In the event Tenant performs any work not in compliance with the 
provisions of this Section 9.03(b), Tenant shall, upon written notice from Landlord, immediately remove such 
work and restore the Leased Premises to their condition immediately prior to the performance thereof. If Tenant 
fails so to remove such work and restore the Leased Premises as aforesaid, Landlord may, at its option, 
and in addition to all other rights or remedies of Landlord under this Lease, at law or in equity, enter the 
Leased Premises and perform said obligation of Tenant and Tenant shall reimburse Landlord for the cost to 
the Landlord thereof, immediately upon being billed therefor by Landlord. Such entry by Landlord shall 
not be deemed an eviction or disturbance of Tenant's use or possession of the Leased Premises nor render 
Landlord liable in any manner to Tenant. 

(c} In no event shall Tenant be entitled to use the roof of the Leased Premises or any other roof on the Real Estate 
without the prior written consent of Landlord, which consent may be granted or withheld in Landlord's sole 
discretion. In the event Tenant obtains Landlord's consent to utilize the roof of the Leased Premises or any 
other roof of a building on the Real Estate, Tenant shall only use Landlord's roofing contractor for all purposes 
for which Landlord has consented. 

(d) All improvements and Alterations made to the Leased Premises by Tenant shall, immediately upon attachment 
to the Leased Premises or installation thereof, be deemed the property of Landlord and Tenant shall have no 
further right or claim to the title thereof 

X. ASSIGNMENT AND SUBLETTING 

10.1 Consent Required. 

(a) Tenant shall not, without Landlord's prior written consent, (i) assign, convey or mortgage this Lease or any 
interest therein; (ii) allow any transfer thereof or any lien upon Tenant's interest by operation of law; (iii) sublet 
the Leased Premises or 

80



any part thereof; (iv) amend a sublease previously consented to by the Landlord; or (v) permit the use or 
occupancy of the Leased Premises or any part thereof by anyone other than Tenant. Notwithstanding the 
foregoing. Tenant shall have the right, without Landlord's consent, to assign Tenant's interest under this Lease 
to 
(1) Tenant's successor by merger, acquisition or consolidation. or (2) an entity acquiring all or substantially 
all of the assets of Tenant, so long as (a) such transfer is pursuant to a bona fide business transaction; and (b) 
such successor has a tangible net worth equal to or greater than Tenant's tangible net worth as of the date of the 
execution of this Lease. I fTenant proposes to assign the Lease or enter into any sublease of the Leased Premises, 
Tenant shall deliver written notice thereof to Landlord, together with the proposed tenns of such assignment 
or sublease agreement at least thirty (30) days prior to the effective date thereof. Any proposed assignment 
or sublease shall be expressly subject to the terms, conditions and covenants ofthis Lease. Any proposed 
assignment shall contain a written assumption by assignee of all of Tenant's obligations under this Lease. Any 
sublease shall (i) provide that the sublessee shall procure and maintain the insurance required of Tenant in 
accordance with the terms of Section 6.02 and Section 9.03(b) hereof, (ii) provide for a copy to Landlord of 
notice of default by either party, and (iii) otherwise be reasonably acceptable to Landlord. 

(b) Landlord's consent to any assignment or subletting shall not unreasonably be withheld: in making its 
determination as to whether to consent to any proposed assignment or sublease. Landlord may consider, 
among other things, the creditworthiness and business reputation of the proposed assignee or subtenant. the 
compatibility of the proposed use of the Leased Premises with the general character of the Real Estate, and 
any other factors which Landlord may reasonably deem relevant. No consent by Landlord to any assignment 
or subletting shall be deemed to be a consent to any further assignment or subletting orto any sub-subletting. 

(c) In the event that Tenant proposes to assign the Lease or enter into a sublease ofall or substantially all of the Leased 
Premises, Landlord shall have the right, in lieu of consenting thereto, to terminate this Lease. Landlord may 
exercise said right by giving Tenant written notice thereof within thirty (30) days after receipt by Landlord of 
Tenant's notice, given in compliance with Section 10.0l(a) hereof, of the proposed assignment or sublease. In 
the event that Landlord exercises such right, Tenant shall surrender the Leased Premises on the date set forth 
in Landlord's notice to Tenant as the termination date, in which event Tenant shall vacate and surrender the 
Leased Premises as required herein, and this Lease shall thereupon terminate. Landlord may, in the event of such 
termination, enter into a lease with any proposed assignee or subtenant for the Leased Premises. 

(d) In the event that Tenant subleases the Leased Premises, Tenant shall pay to Landlord monthly, as additional 
rent hereunder, fifty percent (50%) of the amount calculated by subtracting from the rent and other charges and 
consideration payable from time to time by the subtenant to Tenant for said space, the amount of rent and other 
charges payable by Tenant to Landlord under this Lease, allocated (based on the relative rentable square foot 
area of the total Leased Premises and of that portion of the Leased Premises so subleased by Tenant) to the 
subleased portion ofthe Leased Premises. 

(e) No permitted assignment shall be effective and no permitted sublease shall commence unless and until any 
default by Tenant hereunder shall have been cured. No permitted assignment or subletting shall relieve Tenant 
from Tenant's obligations and agreements hereunder and Tenant shall continue to be liable as a principal and 
not as a guarantor or surety to the same extent as though no assignment or subletting had been made. 

10.2 Voting Control ofTenant. 

If Tenant is a corporation, the shares of which, at the time of execution of this Lease or during the term hereof are or shall be 
held by fewer than one hundred (100) persons, and ifat any time during the term of this Lease the persons, firms or corporations 
who own a majority or 
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controlling member of its shares at the time of the execution of this Lease or following Landlord's consent to a transfer of such 
shares cease to own such shares (except as a result of transfer by bequest or inheritance) and such cessation shall not first 
have been approved in writing by Landlord, then such cessation, shall, at the option of Landlord, be deemed a default by 
Tenant under this Lease. Notwithstanding the foregoing, the same shall not be deemed a default by Tenant if (a) such transfer 
shall be pursuant to a bona fide business transaction; (b) the persons, firms or corporations who acquire such majority or 
controlling number of the shares of Tenant shall have a combined tangible net worth equal to or greater than Tenant's tangible 
net worth as of the date of the execution of this Lease; and (c) Landlord shall have consented to such transfer, which consent shall 
not be unreasonably withheld. 

10.03 Other Transfer of Lease. 

Tenant shall not allow or permit any transfer of this Lease, or any interest hereunder, by operation of law, or convey, 
mortgage, pledge, or encumber this Lease or any interest therein. 

XI. LIENSANDENCUMBRANCES 

11.1 Encumbering Title. 

Tenant shall not do any act which shall in any way encumber the title of Landlord in and to the Leased Premises or the Real 
Estate, nor shall the interest or estate of Landlord in the Leased Premises or the Real Estate be in any way subject to any 
claim by way of lien or encumbrance, whether by operation of law or by virtue of any express or implied contract by Tenant. 
Any claim to, or lien upon, the Leased Premises or the Real Estate arising from any act or omission of Tenant shall accrue only 
against the leasehold estate of Tenant and shall be subject and subordinate to the paramount title and rights of Landlord in and 
to the Leased Premises and the Real Estate. 

11.2 Liens and Right to Contest. 

Tenant shall not permit the Leased Premises or the Real Estate to become subject to any mechanics', laborers' or 
materialmen's lien on account of labor or material furnished to Tenant or claimed to have been furnished to Tenant in connection 
with work of any character performed or claimed to have been performed on the Leased Premises by, or at the direction or 
sufferance of Tenant; provided, however, that Tenant shall have the right to contest, in good faith and with reasonable 
diligence, the validity of any such lien or claimed lien if Tenant shall give to Landlord such security as may be deemed 
satisfactory to Landlord to assure payment thereof and to prevent any sale, foreclosure, or forfeiture of the Leased Premises or 
the Real Estate by reason ofnonpayment thereof; provided further, that on final determination of the lien or claim for lien, Tenant 
shall immediately pay any judgment rendered, with all proper costs and charges, and shall have the lien released and any 
judgment satisfied. Tenant hereby agrees to indemnify and hold Landlord harmless for any liability, cost, damage and expense 
occasioned by any mechanic's lien filed against the Leased Premises or the Real Estate on account of labor or material 
furnished to Tenant or claimed to have been furnished to Tenant in connection with the Leased Premises or the Real Estate. 

XII. UTILITIES 

12.01 Utilities. 

Landlord shall pa y all utility services, including but not limited to fuel, electricity, and steam heat, water and sewerage, 
from the utility complex or entity, providing such service to the Le a s e d P re m i s es . Landlord shall not be 
liable for the quality or quantity of or interference involving any such utilities. During the term hereof, whether 
the Leased Premises are occupied or unoccupied, Tenant agrees to maintain heat sufficient to heat the Leased 
Premises so as to avert any damage to the Leased Premises on account of cold weather. As of the date hereof, 
gas and electric services for the Leased Premises are sub-metered to the Leased Premises. 

XIII. INDEMNITY 

13.01 Indemnity. 

Tenant will protect, indemnify and sa,-e harmless Landlord Protected Parties (as defined in Section 6.01) from and against 
all liabilities, obligations, claims, damages, penalties, causes of action, costs and expenses (including without limitation, 
reasonable attorneys' fees and expenses) imposed upon or incurred by or asserted against Landlord by reason of(i) any failure 
on the part of Tenant to perform or comply with any of the terms of this Lease; (ii) performance of any labor or services or 
the furnishing of any materials or other property in respect of the Leased Premises or any part thereof; (iii) any violations 
or alleged violations of airport security regulations by Tenant or any of the Tenant Protected Parties; (iv) any use of the 
Leased Premises by Tenant, including but not limited to, the use of electronic or radar monitoring or transmission equipment 
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or related transmissions; or (v) any and all liability, fines or other charges incurred as a result of alleged violations of airport 
or aviation security regulations by Tenant and its Pennitted Parties. In case any action, suit or proceeding is brought against 
Landlord by reason of any occurrence described in this Section 13.01, Tenant will, at Tenant's expense, by counsel approved 
by Landlord, resist and defend such action, suit or proceeding, or cause the same to be resisted and defended. The costs 
indemnified against hereunder and assumed under Article VI include, without limitation, any claims due to loss suffered by 
the Landlord, Landlord's other tenants, the Permitted Parties, the Columbus Airport Authority, the tenants of the Columbus 
Airport Authority, or the City of Columbus, Ohio. The obligations of Tenant under this Section 13.01 shall survive the 
expiration or earlier termination of this Lease. 

XIV. RIGHTS RESERVED TO LANDLORD 

14.01 Rights Reserved to Landlord. 

Without limiting any other rights reserved or available to Landlord under this Lease, at law or in equity, Landlord, on behalf 
of itself and Agent reserves the following rights to be exercised at Landlord's election; 

(a) To change the street address of the Leased Premises or the name of the project which includes the Leased 
Premises; 

(b) To inspect the Leased Premises and to make repairs, additions or alterations to the Leased Premises or the 
building of which the Leased Premises are a part, specifically including, but without limiting the generality of 
the foregoing, to make repairs, additions or alterations within the Leased Premises to mechanical, fire 
protection systems, alann systems, electrical, and other facilities, systems, serving other premises in the 
building of which the Leased Premises are a part, or which serve other parts ofthe Real Estate; 

(c) To show the Leased Premises to prospective purchasers, mortgagees, or other persons having a legitimate 
interest in viewing the same, and, at any time within one (1) year prior to the expiration of the Lease term. 
to persons wishing to rent the Leased Premises; 

(d) During the last year of the Lease term, to place and maintain the usual "For Rent" sign in or on the Leased 
Premises or the Real Estate, and at any time during the Lease term to place and maintain "For Sale" signs on 
the Real Estate; and 

(e) If Tenant shall theretofore have vacated the Leased Premises, to decorate, remodel, repair, alter or otherwise 
prepare the Leased Premises for new occupancy. 

(f) To promulgate rules and regulations for the operation and use of the common areas, including the parking 
areas for the common use and benefit of the tenants of the Real Estate and their customers and invitees. 
Landlord shall at all times have exclusive control of the common areas and may at any time and from time to 
time: (i) modify and amend reasonable rules and regulations for the use of the common areas, which rules and 
regulations shall be binding upon the Tenant upon delivery of a copy thereof to the Tenant; (ii) temporarily 
close any part of the common areas, including but not limited to closing the streets, sidewalks, road or other 
facilities to the extent necessary to prevent a dedication thereof or the accrual of rights of any person or of 
the public therein; (iii) exclude and restrain anyone from the use or occupancy of the common areas or any 
part thereof except bona fide customers and suppliers of the tenants of the Real Estate who use said areas in 
accordance with the rules and regulations established by Landlord; (iv) engage others to operate and maintain 
all or any part of the common areas, on such terms and conditions as Landlord shall, in its sole judgment, 
deem reasonable and proper; and (v) make such changes in the common areas as in its opinion are in the 
best interest of the Real Estate, including but not limited to changing the location of walkways, service areas, 
driveways, entrances, existing automobile parking spaces and other facilities, changing the direction and flow 
oftraffic and establishing prohibited areas. 

(g) Remove any obstructions in the common areas created or pennitted by Tenant, including towing vehicles 
parked in restricted parking zones at Tenant's sole cost and expense. 

Landlord may enter upon the Leased Premises for any and all of said purposes and may exercise any and all of the foregoing 
rights hereby reserved, during n0lmal business hours unless an emergency exists, without being deemed guilty of any eviction 
or disturbance of Tenant's use or possession of the Leased Premises, and without being liable in any manner to Tenant. 
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(a) 

XV. QUIET ENJOYMENT 

15.01 Quiet Enjoyment. 

So long as Tenant is not in default under the covenants and agreements of this Lease, Tenant's quiet and peaceable 
enjoyment of the Leased Premises shall not be disturbed or interfered with by Landlord or by any person claiming by, 
through or under Landlord. 

XVI. SUBORDINATION OR SUPERIORITY 

16.01 Subordination or Superiority. 

(a) This Lease is subject and subordinate to the lien of any deed oftrust, mortgage or mortgages now placed upon 
Landlord's interest in the Real Estate. In the event the holder thereof so desires, Tenant shall execute any 
document necessary to subordinate the lien of such deed of trust, mortgage or mortgages to this Lease and 
this Lease shall thereafter be superior to such lien, until such time as the Landlord shall request Tenant to 
subordinate the Lease thereto. 

(b) Landlord reserves the right to subject and subordinate this Lease at all times to the lien of any deed of trust, 
mortgage or mortgages hereafter placed upon Landlord's interest in the Leased Premises; provided, however, that 
no default by Landlord, under any deed of trust, mortgage or mortgages, shall affect Tenant's rights under this 
Lease, so long as Tenant performs the obligations imposed upon it hereunder and is not in default hereunder, and 
Tenant attoms to the holder of such deed of trust or mortgage, its assignee or the purchaser at any foreclosure 
sale. Tenant shall execute any instrument presented to Tenant for the purpose of effecting such subordination. If 
Tenant, within ten ( 10) days after submission of such instrument, fails to execute same, Landlord is hereby 
authorized to execute same as attorney- in-fact for Tenant. It is a condition, however, to the subordination 
and lien provisions herein provided, that Landlord shall procure from any such mortgagee an agreement in 
writing, which shall be delivered to Tenant or contained in the aforesaid subordination agreement, providing in 
substance that so long as Tenant shall faithfully discharge the obligations on its part to be kept and performed 
under the terms of this Lease and is not in default under the terms hereof, its tenancy will not be disturbed 
nor this Lease affected by any default under such mortgage. 

(c) Wherever notice is required to be given to Landlord pursuant to the terms of this Lease, Tenant will likewise 
give such notice to any mortgagee of Landlord's interest in the Leased Premises upon notice of such mortgagee's 
name and address from Landlord. Furthermore, such mortgagee shall have the same rights to cure any default 
on the part of Landlord that Landlord would have had. 

(d) Landlord shall exercise commercially reasonable efforts to obtain for Tenant a commercially reasonable 
subordination, non-disturbance and attomment agreement from Landlord's lender with respect to the Leased 
Premises. If Landlord is unable to obtain such a subordination, non-disturbance and attornment agreement, 
Landlord shall indemnify Tenant if Tenant shall be dispossessed ofits leasehold interest in the Leased Premises 
by Landlord's lender. 

XVII.SURRENDER 

17.01 Surrender. 

Upon the termination of this Lease, whether by forfeiture, lapse of time or otherwise, or upon termination ofTenant's rightto 
possession of the Leased Premises, Tenant will at once surrender and deliver up the Leased Premises, together with all 
improvements thereon, to Landlord, in good condition and repair, reasonable wear and tear and loss by fire or other casualty 
excepted; conditions existing because of Tenant's failure to perform maintenance, repairs or replacements as required herein, 
or because of Tenant's particular use of the Leased Premises (even if permitted pursuant to Section l.05(a) hereof), or 
because of Tenant's failure to have in force a maintenance contract as required by Section 9.02(b) hereof, shall not be deemed 
"reasonable wear and tear." Tenant shall deliver to Agent all keys to all doors therein. As used herein, the term "improvements" 
shall include, without limitation, all plumbing, lighting, electrical, heating, cooling and ventilating fixtures and equipment, and 
all Alterations (as said term is defined in Section 9.03 hereof) whether or not permitted under said Section 9.03. All alterations, 
including the Alterations, improvements and additions, temporary or permanent, made in or upon the Leased Premises by 
Tenant, or made by Landlord on Tenant's behalf, shall become Landlord's property immediately upon installation thereof and 
shall remain upon the Leased Premises on any such termination without compensation, allowance or credit to Tenant. Said 
right shall be exercised by Landlord giving written notice thereof to Tenant on or before ten (10) days after any such 
termination. IfLandlord requires removal of any alterations and Tenant does not make such removal in accordance with this 

84



Section at the time of such termination, or within thirty 
(30) days after such request, whichever is later, Landlord may remove the same (and repair any damage occasioned thereby), 
and dispose thereof or, at its election, deliver the same to any other place of business of Tenant or warehouse the same. Tenant 
shall pay the costs of such removal, repair, delivery and warehousing to Landlord on demand. 

17.2 Removal ofTenant's Property. 

Upon the termination of this Lease by lapse of time, Tenant shall remove Tenant's articles of personal property incident to 
Tenant's business ("Trade Fixtures"); provided, however, that Tenant shall repair any damage to the Leased Premises which 
may result from such removal, and shall restore the Leased Premises to the same condition as prior to the installation thereof. 
If Tenant does not remove Tenant's Trade Fixtures from the Leased Premises prior to the expiration or earlier termination of 
the Lease Term, Landlord, may, at its option, remove the same (and repair any damage occasioned thereby) and dispose 
thereof or deliver the same to any other place of business of Tenant or warehouse the same, and Tenant shall pay the cost 
of such removal, repair, delivery and warehousing to Landlord on demand, or Landlord may treat such Trade Fixtures as 
having been conveyed to Landlord with this Lease as a bill of sale, without further payment or credit by Landlord to 
Tenant. 

17.3 HoldingOver. 

Tenant shall have no right to occupy the Leased Premises or any portion thereof after the expiration of the Lease 
or after termination of the Lease or of Tenant's right to possession pursuant to Section 19.02 hereof. In the event Tenant 
or any party claiming by, through or under Tenant holds over, Landlord may exercise any and all remedies available to it 
at law or in equity to recover possession of the Leased Premises, and for damages. For each and every month or partial 
month that Tenant or any party claiming by, through or under Tenant remains in occupancy of all or any portion of the 
Leased Premises after the expiration of the Lease or after termination of the Lease or Tenant's right to possession, Tenant 
shall pay, as minimum damages and not as a penalty, monthly rental at a rate equal to double the rate of rent and other 
charges payable by Tenant hereunder immediately prior to the expiration or other termination of the Lease or of 
Tenant's right to possession. The acceptance by Landlord of any lesser sum shall be construed as a payment on account 
and not in satisfaction of damages for such holding over. If the holding over occurs at the expiration of the Lease term, 
or by reason of a termination by mutual agreement of the parties, Landlord may, as an alternative remedy, elect that such 
holding over shall constitute a renewal of this Lease for one (I) year at a rental equal to one hundred twenty-five percent 
( 125%) of the rate of rent payable hereunder immediately prior to the expiration of the Lease, and upon all of the 
other covenants and agreements contained in this Lease. 

XVIII. ENVIRONMENT AL CONDITIONS 

18.1 "En,·ironmental Condition" Defined. 

As used in this Lease, the phrase "Environmental Condition" shall mean: (a) any adverse condition relating to surface water. 
ground water, drinking water supply, land, surface or subsurface strata or the ambient air, and includes, without limitation, 
air, land and water pollutants, noise, vibration, light and odors, or (b) any condition which may result in a claim ofliability 
under the Comprehensive Environment Response Compensation and Liability Act, as amended ("CERCLA"), or the Resource 
Conservation and Recovery Act ("RCRA"), or any claim of violation of the Clean Air Act, the Clean Water Act, the 
Toxic Substance Control Act ("TOSCA"), or any claim of liability or of violation under any federal statute hereafter 
enacted dealing with the protection of the environment or with the health and safety of employees or members of the 
general public, or under any rule, regulation, permit or plan under any of the foregoing, or under any law, rule or regulation 
now or hereafter promulgated by the state in which the Leased Premises are located, or any political subdivision thereof, 
relating to such matters (collectively "Environmental Laws"). 

18.2 Compliance by Tenant. 

Tenant shall, at all times during the Lease term, comply with all Environmental Laws applicable to the Leased Premises 
and shall not, in the use and occupancy of the Leased Premises, cause or contribute to, or permit or suffer any other party 
to cause or contribute to any Environmental Condition on or about the Leased Premises. Tenant shall not, however, be 
responsible for environmental conditions existing prior to Tenant's possession of the Leased Premises except for Tenant's 
acts or omissions that worsen, in any way, said conditions. Without limiting the generality of the foregoing, Tenant shall 
not, without the prior written consent of Landlord, receive, keep, maintain or use on or about Leased Premises any substance 
as to which a filing with a local emergency planning committee, the State Emergency Response Commission or the fire 
department having jurisdiction over the Leased Premises is required pursuant to §311 and/or §312 of the Comprehensive 
Environmental Response, Compensation or Liability Act of 1980, as amended by the Superfund Amendment and 
Reauthorization Act of 1986 ("SARA") (which latter Act includes the Emergency Planning and Community Right-To-Know 
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Act of 1986); in the event Tenant makes a filing pursuant to SARA or maintains substances as to which a filing would be 
required, Tenant shall simultaneously deliver copies thereof to Agent, or notify Agent in writing of the presence of those 
substances. 

18.3 Environmental Indemnity. 

Tenant shall protect, indemnify and save harmless Landlord, Agent and all of their respective mem hers, directors, officers, 
employees and agents from and against all liabilities, obligations, claims damages, penalties, causes of action, costs and 
expenses (including, without limitation, reasonable attorneys' fees and expenses) of whatever kind or nature, contingent or 
otherwise, known or unknown, incurred or imposed, based upon any Environmental Laws or resulting from any Environmental 
Condition on or about the Leased Premises which occurs due to the acts or omissions of Tenant or the Permitted Parties of 
Tenant or is contributed to by Tenant. In case any action, suit or proceeding is brought against any of the parties indemnified 
herein by reason of any occurrence described in this Section 18.03, Tenant will, at Tenant's expense, by counsel approved by 
Landlord, resist and defend such action, suit or proceeding, or cause the same to be resisted and defended. The obligations of 
Tenant under this Section 18.03 shall survive the expiration or earlier termination of this Lease, and Tenant shall, 
notwithstanding a termination of this Lease, continue to pay rent for the Leased Premises in the same amount paid during the 
last year of the term hereof until such time as all remediation work required to cure such matter has been completed. 

18.4 Testing and Remedial Work. 

Landlord may conduct tests and routine audits on or about the Leased Premises for the purpose of determining the presence of 
any Environmental Condition. If such tests and/or audits indicate the presence of an Environmental Condition on or about the 
Leased Premises which occurs due to the acts or omissions of Tenant or its Permitted Parties or is contributed to by Tenant 
or its Permitted Parties, Tenant shall, in addition to its other obligations hereunder, reimburse Landlord for the cost of conducting 
such tests. Without limiting Tenant's liability under Section 18.03 hereof, in the event of any such Environmental Condition, 
Tenant shall promptly and at its sole cost and expense, take any and all steps necessary to remedy the same, complying with 
all provisions of applicable law and with Section 9.03(b) hereof. If Tenant fails to promptly remedy same, then Tenant shall 
deposit with Landlord an amount sufficient to cause the remediation of same, based upon Landlord's reasonable estimate of 
the cost thereof, and upon completion of such work by Landlord, Tenant shall pay to Landlord any shortfall promptly after 
Landlord bills Tenant therefor, or Landlord shall promptly refund to Tenant any excess deposit, as the case may be. Additionally, 
pursuant to a deed filed for record on October 17, 1997 as Instrument Number 199710170122033, Recorder's Office, Franklin 
County, Ohio ("Deed"), it is the obligation of the United States of America to undertake certain environmental remediation on 
the Real Estate, which obligation may interfere with Tenant's use of the Leased Premises. Tenant agrees to make no claim against 
the United States of America as a result of such interference so long as such remediation is in accordance with the terms of the 
Deed. 

XIX. REMEDIES . 

19.1 Defaults. 

Tenant agrees that any one or more of the following events shall be considered events of default as said term is used herein: 

(a) Tenant shall be adjudged an involuntary bankrupt, or a decree or rider approving, as properly filed, a petition or 
answer filed against Tenant asking reorganization of Tenant under the Federal bankruptcy Jaws as now or 
hereafter amended, or under the laws of any state, shall be entered, and any such decree or judgment or order 
shall not have been vacated or set aside within sixty (60) days from the date of entry or granting thereof; or 

(b) Tenant shall file or admit the jurisdiction of the court and the material allegations contained in any petition in 
bankruptcy or any petition pursuant to or purporting to be pursuant to the Federal bankruptcy laws as now or 
hereafter amended, or Tenant shall institute any proceeding or shall give its consent to the institution of any 
proceedings for any relief of Tenant under any bankruptcy or insolvency laws or any laws relating to the relief of 
debtors, readjustment of indebtedness, reorganization, arrangements, composition or extension; or 

(c) Tenant shall make any assignment for the benefit of creditors or shall apply for or consent to the appointment of 
a receiver for Tenant or any of the property of Tenant; or 

( d) The Leased Premises are levied upon by any revenue officer or similar officer; or 

( e) A decree or order appointing a receiver of the property of Tenant shall be made and such decree or order shall 
not have been vacated or set aside within sixty (60) days from the date of entry or granting thereof; or 

(f) Tenant shall vacate the Leased Premises during the term hereof; or 
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(g) Tenant shall fail to timely pay any installment of Rent or any other payment required to be made by 
Tenant hereunder when due as herein provided (all of which other payments shall be deemed "additional rent" 
payable hereunder) provided, however, that Landlord shall give Tenant notice thereof in writing and five (5) 
days to cure any such failure to pay the first two (2) times in any twelve (12) consecutive calendar month period 
before such failure constitutes an event of default hereunder. Thereafter, no such written notice shall be required 
during the remainder of such twelve ( 12) consecutive calendar month period; or 

(h) Tenant shall fail to contest the validity of any lien or claimed lien and give security to Landlord to assume 
payment thereof, or, having commenced to contest the same and having given such security, shall fail to prosecute 
such contest with diligence, or shall fail to have the same released and satisfy any judgment rendered thereon, 
and such default continues for ten ( 10) days after notice thereof in writing to Tenant; or 

{i) Tenant shall default in keeping, observing or performing any of the other covenants or agreements herein 
contained to be kept, observed and performed by Tenant, and such default shall continue for thirty (30) days after 
notice thereof in writing to Tenant; or 

(.i} Tenant shall be late in the payment of rent or other charges required to be paid hereunder more than two (2) 
times in any twelve ( 12) calendar month period or shall repeatedly default in the keeping, observing or 
performing of any other covenants or agreements herein contained to be kept, observed or performed by Tenant 
(provided notice of such payment or other defaults shall have been given to Tenant, but whether or not Tenant 
shall have timely cured any such payment or other defaults of which notice was given); or 

(k) Tenant shall default under any agreement with the Columbus Airport Authority, the Federal Aviation 
Administration, the Ohio Environmental Protection Agency, or with any other governmental entity; or 

(I) Tenant shall violate any provision of the Declaration of Restrictions and Easements; or 

(I) Tenant shall be in default under any other lease agreement with Landlord or its affiliates; or 

(m) Tenant shall be in default in the performance of any other of the terms, covenants, conditions or provisions 
herein contained, including but not limited to the Rules and Regulations attached hereto as Exhibit D, 

19.2 Remedies. 

Upon the occurrence of any one or more of such events of default, Landlord may at its election terminate this Lease or 
terminate Tenant's right to possession only, ("by self-help" or other) without terminating the Lease. Upon 
termination of the Lease, or upon any termination of Tenant's right to possession without termination of the Lease, Tenant 
shall surrender possession and vacate the Leased Premises immediately, and deliver possession thereof to Landlord, and 
hereby grants to Landlord the full and fi-ee right, without demand or notice of any kind to Tenant except as hereinabove 
expressly provided for, to enter into and upon the Leased Premises in such event with or without process of Law and to 
repossess the Leased Premises by force, self-help or otherwise without process oflaw as Landlord's former estate and to expel 
or remove Tenant and any other who may be occupying or within the Leased Premises without being deemed in any manner 
guilty of trespass, eviction, or forcible entry or detainer, without incurring any liability for any damages resulting therefrom 
and without relinquishing Landlord's rights to rent or any other right given to Landlord hereunder or by operation of law. Upon 
termination of the Lease, Landlord shall be entitled to recover as damages all rent and other sums due and payable by Tenant 
on the date of termination, plus (a) an amount equal to the value of the rent and other sums provided herein to be paid by 
Tenant for the residue of the stated term hereof, less the fair rental value of the Leased Premises for the residue of the stated term 
(taking into account the time and expenses necessary to obtain a replacement tenant or tenants, including expenses hereinafter 
described relating to recovery of the Leased Premises, preparation for reletting and for reletting itself), and (b) the cost of 
performing any other covenants to be performed by Tenant. If Landlord elects to terminate Tenant's right to possession 
only without terminating the Lease, Landlord may, at Landlord's option, enter into the Leased Premises, remove Tenant's 
signs and other evidences of tenancy, and take and hold possession thereof as hereinabove provided, without such entry and 
possession terminating the Lease or releasing Tenant, in whole or in part, from Tenant's obligations to pay the rent 
hereunder for the full term or fi-om any other of its obligations under this Lease. Landlord may relet all or any part of the 
Leased Premises for such rent and upon such terms as shall be satisfactory to Landlord (including the right to relet the Leased 
Premises for a term greater or lesser than that remaining under the Lease term, and the right to relet the Leased Premises as a 
part of a larger area, and the right to change the character or use made of the Leased Premises). For the purpose of such 
reletting, Landlord may decorate or make any repairs, changes, alterations or additions in or to the Leased Premises that may 
be necessary or convenient. lfLandlord does not relet the Leased Premises, Tenant shall pay to Landlord on demand 
damages equal to the amount of the rent, and other sums provided herein to be paid by Tenant for the remainder of the Lease 
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term. If the Leased Premises are relet and a sufficient sum shall not be realiud from such reletting after paying all of the 
expenses of such decorations, repairs, changes, alterations, additions, the expenses of such reletting and the collection of the 
rent accruing therefrom (including, but not by way of limitation, attorneys' fees and brokers' commissions), to satisfy the 
rent and other charges herein provided to be paid for the remainder of the Lease term, Tenant shall pay to Landlord on 
demand any deficiency and Tenant agrees that Landlord shall have no obligation to use reasonable efforts to mitigate its 
damages arising out of Tenant's default. lfTenant shall default under Section 19.0l(i) and if such default cannot with due 
diligence be cured within said period of thirty (30) days after notice in writing shall have been given to Tenant, and if 
Tenant promptly commences to eliminate such default, and vigorously pursues such cure to completion thereafter, then 
Landlord shall not have the right to declare said term ended by reason of such default or to repossess without terminating the 
Lease so long as Tenant is proceeding diligently and with reasonable dispatch to take all steps and do all work required to cure 
such default, and does so cure such default, provided, however, that the curing of any default in such manner shall not be 
construed to limit or restrict the right of Landlord to declare the said term ended or to repossess without terminating the 
Lease, and to enforce all of its rights and remedies hereunder for any other default not timely cured. 

19.3 Remedies Cumulative. 

No remedy herein or otherwise conferred upon or reserved to Landlord shall be considered to exclude or suspend any other 
remedy but the same shall be cumulative and shall be in addition to every other remedy given hereunder, or now or hereafter 
existing at law or in equity or by statute, and every power and remedy given by this Lease to Landlord may be exercised 
from time to time and so often as occasion may arise or as may be deemed expedient. 

19.4 No Waiver. 

No delay or omission of Landlord to exercise any right or power arising from any default shall impair any such right or 
power to be construed to be a waiver of any such default or any acquiescence therein. No waiver of any breach of any of 
the covenants of this Lease shall be construed, taken or held to be a waiver of any other breach, or as a waiver, acquiescence 
in or consent to any further or succeeding breach of the same covenant. The acceptance by Landlord of any payment of rent or 
other charges hereunder after the termination by Landlord of this Lease or of Tenant's right to possession hereunder shall not, in 
the absence of agreement in writing to the contrary to Landlord, be deemed to restore this Lease or Tenant's right to 
possession hereunder, as the case may be, but shall be construed as a payment on account, and not in satisfaction of 
damages due from Tenant to Landlord. 

XX. INTENTIONALLY DELETED 

XXI. MISCELLANEOUS 

21.1 Expansion Notice and Expansion Leased Premises. 

At any time during the Term, Landlord may give written notice (the "Expansion Notice") to Tenant that the Leased 
Premises shall be expanded to nine thousand five hundred seventy four (9,574) square feet (the "Expansion Leased Premises"). 
The Expansion Notice shall include (i) the location of the Expansion Leased Premises (or an explanation of how the Leased 
Premise will be enlarged to create the Expansion Leased Premises), (ii) the date that the Expansion Leased Premises will be ready 
for Tenant's occupancy, (iii) the effective date of the Expansion Leased Premises, (iv) the term of Tenant's tenancy in the 
Expansion Leased Premises, and (v) other terms and conditions delineated by Landlord. Except as stated in this Section 21.1, all 
terms and conditions of this Lease shall apply to the Expansion Leased Premises. 

Rent for the Expansion Leased Premises shall be as follows: 

\nnua1Reat 
$20.00 $191,480.00 $15,956.67 

21.2 Tenant'sStatement. 

Tenant shall furnish to Landlord, within ten (10) days after written request therefor from Landlord, but no more than 
one (l)tirne per calendar year, a copy of the then most recent audited and certified financial statement of Tenant. It is 
mutually agreed that Landlord may deliver a copy of such statements to any mortgagee or prospective mortgagee of 
Landlord, or any prospective purchaser of the Real Estate, but otherwise Landlord shall treat such statements and 
information contained therein as confidential. 
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21.3 Estoppel Certificates. 

Landlord and Tenant shall, at any time and from time to time upon not less than ten (10) days' prior written request from 
the other, execute, acknowledge and deliver to the requesting party, in form reasonably satisfactory to the requesting party, 
a written statement certifying (if true} that Tenant has accepted the Leased Premises, that this Lease is unmodified and in 
full force and effect (or, if there have been modifications, that the same is in full force and effect as modified and stating 
the modifications}, that the other party is not in default hereunder, the date to which the rental and other charges have been 
paid in advance, if any, whether Tenant has any rights of setoff or self-help under this Lease, and such other accurate 
certifications as may reasonably be required by the requesting party or its mortgagee, agreeing to give copies to any mortgagee 
of all notices required under this Lease and agreeing to afford the requesting party's mortgagee a reasonable opportunity to 
cure any default. Any such statement delivered pursuant to this subsection may be relied upon by any prospective purchaser 
or molgagee of the Leased Premises or Real Estate and their respective successors and assigns. 

21.4 Landlord's Right to Cu re. 

Landlord may, but shall not be obligated to, cure any default by Tenant (specifically including, but not by way of 
limitation, Tenant's failure to obtain insurance, make repairs, or satisfy lien claims); and whenever Landlord so elects. all 
costs and expenses paid by Landlord in curing such default, including without limitation reasonable attorneys' fees, shall be 
so much additional rent due on the next rent date after such payment together with interest (except in the case of said 
attorneys' fees) at the highest rate then payable by Tenant in the State of Ohio, or, in the absence of such a maximum rate, at 
a rate per annum equal to four percent (4%} in excess of the announced base rate of interest of PNC Bank of Columbus, 
Columbus, Ohio in effect on the date of such advance, from the date of the advance to the date of repayment by Tenant 
to Landlord. 

21.5 Amendments Must Be in Writing. 

This document contains the entire agreement between the parties hereto with respect to the subject matter hereof. None of 
the covenants, terms or conditions of this Lease, to be kept and performed by either party, shall in any manner be altered, 
waived, modified, changed or abandoned except by a written instrument, duly signed and delivered by both parties hereto. 

21.6 Notices. 

Whenever under this Lease provisions are made for notice of any kind to Landlord, it shall be deemed sufficient notice 
and sufficient service thereof if such notice to Landlord is in writing, addressed to Landlord at 4300 East 5th Avenue, 
Columbus, Ohio 43219, or at such address as Landlord may notify Tenant in writing, and deposited in the United States 
mail by certified mail, return receipt requested, with postage prepaid or Federal Express, Express Mail or such other expedited 
mail service as normally results in overnight delivery, with a copy of same sent in like manner to Vice President, Real 
Estate, 4300 East 5th Avenue, Columbus, Ohio 43219. Notice to Tenant shall be sent in like manner to the address 
designated in the first paragraph of this Lease. All notices shall be effective upon receipt, refusal of receipt or when the same 
is returned as undeliverable. Either party may change the place for service of notice by notice to the other party. 

21.7 Short Form Lease. 
This Lease shall not be recorded, but the parties agree, at the request of either of them, to execute a Short Form Lease for recording, 
containing the names of the parties, the legal description and the term of the Lease. 

21.8 Time of Essence. 

Time is of the essence of this Lease, and all provisions herein relating thereto shall be strictly construed. 

21.9 Relationship of Parties. 

Nothing contained herein shall be deemed or construed by the parties hereto, nor by any third party, as creating the relationship 
of principal and agent or of partnership, or of joint venture, by the parties hereto, it being understood and agreed that no provision 
contained in this Lease or any acts of the parties hereto shall be deemed to create any relationship other than the relationship of 
Landlord and Tenant. 

21.10 Captions. 

The captions of this Lease are for convenience only and are not to be construed as part of this Lease and shall not be construed 
as defining or limiting in any way the scope or intent of the provisions hereof. 
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21.11 Severability. 

lfany tenn or provision of this Lease shall to any extent be held invalid or unenforceable, the remaining tenns and provisions 
of this Lease shall not be affected thereby, but each term and provision of this Lease shall be valid and be enforced to the fullest 
extent pennitted by law. 

21.12 Law Applicable. 

This Lease shall be construed and enforced in accordance with the laws of the state where the Leased Premises are located. 

21.13 Covenants Binding on Successors. 

All of the covenants, agreements, conditions, and undertakings contained in this Lease shall extend and inure to and be 
binding upon the heirs, executors, administrators, successors and assigns of the respective parties hereto, the same as if 
they were in every case specifically named, and wherever in this Lease reference is made to either of the parties hereto, it 
shall be held to include and apply to, wherever applicable, the heirs, executors, administrators, successors and assigns of such 
party. Nothing herein contained shall be construed to grant or confer upon any person or persons, firm, corporation or 
governmental authority, other than the parties hereto, their heirs, executors, administrators, successors and assigns, any right, 
claim or privilege by virtue of any covenant, agreement, condition or undertaking in this Lease contained. 

21.14 Brokerage. 

Tenant warrants that it has had no dealings with any broker or agent in connection with this Lease. Tenant covenants to 
pay, hold hannless, indemnify and defend Landlord from and against any and all costs, expenses or liability for any 
compensation, commissions and charges claimed by any broker or agent with respect to this Lease or the negotiation thereof as 
a result of any dealings with Tenant. 

21.15 Landlord Means Owner. 

The term "Landlord" as used in this Lease, so far as covenants or obligations on the part ofLandlord are concerned, shall 
be limited to mean and include only the owner or owners at the time in question of the fee of the Real Estate, and in the event 
of any transfer or transfers of the title to such fee, Landlord herein named (and in case of any subsequent transfer or conveyances, 
the then grantor) shall be automatically freed and relieved, from and after the date of such transfer or conveyance, of all 
liability as respects the performance of any covenants or obligations on the part of Landlord contained in this Lease thereafter 
to be perfonned; provided that any funds in the hands of such Landlord or the then grantor at the time of such transfer, in 
which Tenant has an interest, shall be turned over to the grantee, and any amount then due and payable to Tenant by 
Landlord or the then grantor under any provisions of this Lease shall be paid to Tenant. 

21.16 Lender's Requirements. 

If any mortgagee or committed financier of Landlord should require, as a condition precedent to the closing of any loan or 
the disbursal of any money under any loan, that this Lease be amended or supplemented in any manner ( other than in the 
description of the Leased Premises, the term, the purpose or the rent or other changes hereunder, or in any other regard as 
will substantially or materially affect the rights of Tenant under this Lease), Landlord shall give written notice thereof to 
Tenant, which notice shall be accompanied by a Lease Supplement Agreement embodying such amendments and 
supplements. Tenant shall, within ten (IO) days after the effective date of Landlord's notice, either consent to such 
amendments and supplements (which consent shall not be unreasonably withheld) and execute the tendered Lease Supplement 
Agreement, or deliver to Landlord a written statement of its reason or reasons for refusing to so consent and execute. Failure 
of Tenant to respond within said ten (10) day period shall be a default under this Lease without further notice. If Landlord 
and Tenant are then unable to agree on a Lease Supplement Agreement satisfactory to each of them and to the lender within 
thirty (30) days after delivery of Tenant's written statement, Landlord shall have the right to terminate this Lease within sixty 
(60) days after the end of said thirty (30) day period. 

21.17 Signs. 

Tenant shall install no exterior sign without Landlord's prior written approval ( i n L an d I o r d ' s s o I e an d 
ab s o I u t e d i s c re t i o n ) of detailed plans and specifications therefor. Tenant shall comply with any sign criteria 
established by Landlord. 

21.18 ParkingAreas. 

It is understood by and between the parties hereto that parking on the Real Estate is allocated to the tenants thereof on an 
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unreserved basis, and Tenant, its employees and invitees may use not more than Tenant's pro rata share thereof. Landlord 
shall have no obligation to Tenant to enforce parking limitations imposed on other tenants on the Real Estate. IfTenant uses 
parking in excess of that provided for herein, and if such excess use occurs on a regular basis, and if Tenant fails, after 
written notice from Landlord, to reduce its excess use of parking area, then such excess use shall constitute a default under 
this Lease. Parking areas are for operational State of Ohio licensed vehicles only and not for storage or repair of vehicles 
and/or equipment. 

21.19 ForceMajeure. 

Landlord shall not be deemed in default with respect to any of the terms, covenants and conditions of this Lease on Landlord's 
part to be performed, if Landlord's failure to timely perform same is due in whole or in part to any strike, lockout, labor 
trouble (whether legal or illegal), civil disorder, failure of power, restrictive governmental laws and regulations, riots, 
insurrections, war, shortages, accidents, casualties, acts of G-d, acts caused directly by Tenant or Tenant's agents, employees 
and invitees, or any other cause beyond the reasonable control of Landlord. 

21.20 Landlord's Expenses. 

Tenant agrees to pay on demand Landlord's expenses, including reasonable attorneys' fees, expenses and administrative 
hearing and court costs incurred either directly or indirectly in enforcing any obligation of Tenant under this Lease, in curing 
any default by Tenant as provided in Section 19.02 hereof or in connection with appearing, defending or otherwise 
participating in any action or proceeding arising from the filing, imposition, contesting, discharging or satisfaction of any 
lien or claim for lien, in defending or otherwise participating in any legal proceedings initiated by or on behalf of Tenant 
wherein Landlord is not adjudicated to be in default under this Lease, or in connection with any investigation or review of 
any conditions or documents in the event Tenant requests Landlord's agreement, approval or consent to any action of Tenant 
which may be desired by Tenant or required of Tenant hereunder. 

21.21 Execution of Lease by Landlord. 

The submission of this document for examination and negotiation does not constitute an offer to lease, or a reservation of, or 
option for, the Leased Premises and this document shall become effective and binding only upon the execution and delivery 
hereof by Landlord and by Tenant. All negotiations, considerations, representations and understandings between Landlord 
and Tenant are incorporated herein. 

21.22 Tenant's Authorization. 

IfTenant is a corporation, partnership, association or any other entity, Tenant shall furnish to Landlord, within ten ( 10) days 
after written request therefor from Landlord, certified resolutions of Tenant's directors or other governing person or body 
authorizing execution and delivery of this Lease and performance by Tenant of its obligations hereunder, and evidencing. 
that the person who physically executed the Lease on behalf ofTenant was duly authorized to do so. 

21.23 Exculpatory Clause. 

It is expressly understood and agreed that nothing in this Lease contained shall be construed as creating any personal liability 
whatsoever of Landlord's members, officers, directors, shareholders or partners, and in particular without limiting the generality 
of the foregoing, there shall be no personal liability to pay any indebtedness accruing hereunder or to perform any covenant, 
either express or implied, herein contained, or to keep, preserve or sequester any property of Landlord's members, officers, 
directors, shareholders or partners, and that all personal liability of Landlord's members, officers, directors, shareholders or 
partners of every sort, if any, is hereby expressly waived by Tenant, to the extent permitted by law, and by every person now 
or hereafter claiming any right or security hereunder; and that so far as the parties hereto are concerned, the owner of any 
indebtedness or liability accruing hereunder shall look solely to Landlord for the payment thereof. 

If the Tenant obtains a money judgment against Landlord, any of its officers, directors, shareholders, partners, or their 
succe~ors or assigns under any provisions of or with respect to this Lease or on account of any matter, condition or 
circumstance arising out of the relationship of the parties under this Lease, Tenant's occupancy of the building or Landlord's 
ownership of the Leased Premises, Tenant shall be entitled to have execution upon any such final, unappealable judgment 
only upon Landlord's assets, and not out of any other assets of Landlord's members, officers, directors, shareholders or partners, 
or their successor or assigns; and Landlord shall be entitled to have any such judgment so qualified as to constitute a lien only on 
Landlord's assets. 

21.24 Landlord'sLien. 

In the event of default, Landlord shall have a lien for the performance of any and all obligations of Tenant upon Tenant's 
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fixtures, equipment, machinery, goods, wares, merchandise and other personal property of Tenant located in the Leased 
Premises. 

21.25 Airport Access. 

Tenant acknowledges that it shall have no right of access to Port Columbus International Airport by virtue of this Lease. Any 
such access shall be pursuant to the terms of a separate agreement between Tenant and the Columbus Regional Airport 
Authority. In the event Tenant enters into such an agreement with the Columbus Regional Airport Authority, Tenant agrees to 
abide by all of the terms and conditions thereof, and Tenant shall indemnify Landlord in the event of any liability to Landlord 
on account of Tenant's non-compliance therewith. In connection with any such access rights granted to Tenant by Columbus 
Regional Airport Authority, Tenant acknowledges that it shall cooperate in all reasonable respects with Columbus Regional 
Airport Authority to enable said Columbus Regional Airport Authority to ascertain the annual rent paid by Tenant to Landlord 
hereunder and to ascertain Tenant's annual gross receipts from the Leased Premises. 

21.26 Refuse Removal. 

Tenant agrees to remove all refuse from the Premises in a timely, clean and sanitary manner. Tenant shall provide a refuse 
collection container. the exact location of which shall be subject to Landlord's prior approval. To accommodate Tenant's refuse, 
Tenant shall contract with a licensed/insur~d refuse collection contractor to timely remove refuse therefrom. Tenant shall 
routinely clean up around the container. ' · 

••,,.,•--~•~II•·••••,,, 
, . 'I .• •~. ~ .1 ,., 

21.27 Tenant's Right to Terminate. .•' ~ ·, .. , .. , ·,· ·xl'o·..,\. 
.,• ~- ,, .. •. \ I ,r ,,'\,,..:,.~ 
• ·1--.·- ~ ~. 

Tenant shall have the right to terminate this Lease during the Term (the "TerminaW:iliiil~ I:iy.~~iding;L ');f · ;,~ : \ 
written notice ninety (90) days prior to the date of termination. In the event that Tenant e~se,~m,:-'femunation R1~ ,~'1P.cea~ • i 
shall end ?n the 90th day after the Termination Right is given to Landlord and TenanHOll4l',lft~ i8!¢iEJJJs•to Land~oi.d, "'~er thi'-1, /, j 
Lease until such date , •·· , ·i ·•.. · · ~ . , 'l,.~ 

• \_·· .. ' t"i ·.~· . . · .«:;·~!~-~-:~•. -~ 
' . 

[signatures appear on following pagej 
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__ IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the Effective Date. 

LANDLORD: TENANT: 
4300 VENTURE 34910 LLC, Schottenstein Arv'v US LLC, 
a Delaware limited liability company a Delaware lim · Ii 

By: Q . Js ~ _._ -_.,... _/ By; 

PrintNam~ e/PrintName: _ _ 
Jts: P{eS\cl:e r'.\::t-' Its: __,(!_._£ ........ a _______ _ 

STA TE OF OH1O 

COUNTY OF FRANKLIN 
SS: 

was acknowledged before me this l O day of JU I fa , 2018, by 
f>r:€.S ,· d fnt of 4300 VENTURE 34910 LLC, a Deaware limited liability 

KEUY MONTELLO 

STATEOFOJDO 
SS: 

COUNTY OF FRANKLIN 

The foregoing instrument was acknowledged before me this \0 ~ day of ~~ , 2018, by 
'Pe.kc< \lwt:vo.M--: , the <!, E,O of Schottenstein Arviv US LLC:aDelAware limited liability 
company, on behalf of the company. 

G ~ Q._~ 
Notary Public 

PAMULA A. LILLIE My Commission Expires: ____ _ _ 
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Exhibit A 

EXHIBITA 
LEGAL DE8CRIPTION OF 

THE REAL ESTATE 

Ll:.OALDfSCRIPTION OF 
17M6G AcrutS 

UNm:I> STA TU OF A.MElUCil. 
UST P1F1'B A VENUE 

Slruot• in~ SWc.,ofOhi<i, Counryo/"Frmdin, Cliyot'ColUll'lbw, lying in Q\lute1r TOWl,!slup 
4, Tol'm~hip I, Junge 11, Unilc.cl S11tcs Mi]illl')' Land,, 111d bdng pare of·~ 87.93 acre ll'&Cl 
e,om,eycd is T~CI No. 1;00-l 1<> I.he Uni!ed S1111,s or >.men~ l,y deed ofracord 111 O.R. 0741"1 CO?, 
all of the 4'2.19• &nd put or the. 6$,096 •~ <ric::ts coimyed IS P~l No. I and Pan:cl No. 2, 
rupec:tivcly to lbe t/lli[ed Slates or America (DcpAttmenl o(lhe Navy) by deed Qr record in D•d 
Boo!: uno: f•g• 1&9, pwt oC lhe l.001 acre u-acc wnvoycd 10 lho United Stales of America 
(Deputrncnt ofthc N11vy} by docd o(rcc.otd ill Peed Book !753, Page 162, and part ot'thc 61.068 
,we Q'a1:t e<>""")'al lu lh• Unitocl SC&kll or J.inulca bydoed o(roc:onlill Deed Book 17.13, Page 3951, 
11111 pm o(l.be orisiJ,11230 accc In~ coimyod to die Umtcd Sll.let of America 11,1 d~ocd ui 1he 
"1UD0EMENT ONPEC'IJJV,.n0N OF TAKING"dooum:nl CivilNo. 5•26, liled Dl'rccord in 
Ooed Book .21•0, l''II• ::181, ~coon1s or111c Jlccordth 0111a; Fnnldln Olwlly, Obio, uld be.Ing more 
p.lfUQl!arly d~cribed as Collows: · 

Begi.afoi ri:reience ~, a point in ,he ctmcrline i1uen-cccio11 of East Fiftb AYl!llue (100 feet in 
widlh) and Ncirth Y C.il'1in5 Rod (10 feel ui widrJt); 

Th~ S t6• U'.:21• .E, a ~C!:Of62O.IJ foci, &loo; J&io ~nltrilne ofEut FiJ\h AYffluc, 
to~ poinc ill Ille JOlllbcrly t"1wion a(ll1c line comlllon to wd 87.tl acre tra~ 111d Pon Columbu, 
lnlf.rn•tion&I Airpon; 

Tlter,c,: N 04• SI' 2.'l' £. I dlst.ahce or SO.OJ C-ecl, alon11 wd SO\llhUI)' =«ensiol\ 10 in iron 
pin sci in the 110nhrrly light.(Jr+1vay lllle ol'uid EU! Fllllr ""'~ut, .a1 ,~ soulhea.mrly con1er of sll.id 
1179' iKR!nli;t. Saidironpinl,Qng loc:alcdS ~• Sl'23•W. a diJluicc,()fl.:50 roolhm .a toncn:lc 
monwncnl round, and Ille POINT OF TRUE BEGINNING of the huc.ln-c!C5Ctl'bed tract; 

Tllonce lAc folio wills lhr~ (3) ~urscs ~ di1WJCC.1 &IOl!j; uid 11ortllcrly rist, 1-0(-way line 
of Eu! rd\Ji Avenue 11>d thuouthcrly lirw ot ... d S7.YJ ,er~ tract: 

I. 'fbc.ng;:NW 13'27' W, 1 diNIIC(! 111'141,lS l'cc1. 10 1 nllroad ,9lke ICI a.1 lh• poillt 
ot'CUMll\ltc or & wrvo 10 Cl,e lcl\; 

2. Tllcnce southwcsluly along a<e or nid curve hnill1 1 r1dius of J,ll69.72 feet, 1 

C411tral AJ181e of 19' jSI' '7', and a chord bwins S SJ• 46' ,rs• W I chonl dJtllll« 
of ll.(3.51 feet, u, 1,11 iron pin ict aL the pQjnl of1111gc~ ' 

J. ~S 7J•46' -'6" W, • din..,,;cof 17•.IO feet, le & pc,in1 al a commoo comcro( 
said 17.93 aac Lnct llld I l11ctol'land~• to Caprlil l, lnt., by deed of record 
In O.R. 19JU E..09; . 

n..nco ~ foDo"'V\a four (•) r.ounu arid dir\..,~ &Ieng U,c ru,... QOnvnDn 111 s&id 87.9J 111d 
Caprail I, Inc:., 11'1~11: ·' • 

I. Thence N oJ· :u• ,ir £. , db1an1;4 or t:t~.J6 f~t, 11>.,. Iran phi "": 
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l. 

), 

•. 

·1 d p'kc 5cr 
TllcnccN_J9•28' 11•·E, adistuc:eor247.~8 feel, ioaraitoa s i • 

Thence N ss• 02' !5" W, a dis1miee or 143.29 fctt, lo an iron pin $c1: 

Tlicocc N 04• J7' OJ• E, a diitance or 9J.J6 fer.I, 10 an iron pin J,t ~l lhe c:omrnon 
corner ofuid 87.9J, Caprail I,~-, and afon:nJd 6.S.096 acrc1ram, 

Thence s 21• •2' JS" W, a distanU of ISS.60 fe~ along lhc line c:ommort ~o 5.:,,id Ca.pr:~• 
In,;,, and 6S.096 ecrc !nets, 10 a.n iron pin 5Cl at the common comer of $aid Caprail L lni:.., 65. 9 , 
and aforesaid 42.294 acre lracls; 

Thenoe lhc rouowina r,hrcc (J) courses &nd dbances alon,B 11\c lines c:omrno1110 Mid Capre..i.l 
I, Inc. and 42.294 acre tracts: 

I. 

2. 

J. 

Then"" s •7" l5' 09• W, a distanQC of .500.08 feet, lo A.II ilon pin set in .a c:urvc 
concaving 10 lhc oo(lbwcst; 

Thence westerly a.long an: of said QlrYC having a radiu~ of 7539.49 feel, a ~nrraJ 
angle ors• 21' 34", &11d a chord bcaruig S 79• 22' 09" W, a chord distance or 
1,099.03 feet, ta all iron pin rel 11 lhe poinl of tangency; 

Tho:nc:c S 83" 32' s6• W, 1 di,tancc of885.S9 feet, along a line 100.00 (et.t nonhuly· 
or, as me.&.S11rcd by ri9h1 111glcs, Slid contlrline or Em Ftfil\ Avenue, 10 an iron pin 
found at the ,common ,omor or uid 4l,294 acre tract and the 0.336 acre 1n ct 
conveyed u Par«I ! to Jc,)c and Eliubc:1h A. Peninger, by c/ecd of record in 
O.R. 04250 CH 7; 

ThaicoN04° 32' 40• .E, ;di5t4ncooflJ46.S7fec1, .Joos llic WC$tc:dy line of,a.id <12.294 acre 
tr.IC\ and I.he cucctly liM, o( siid 0,.3:l6 acre t.rael, lhc J.295 &ere lnC1 c.onvcycd to Columbu, 
~ Con,por1cnu, lni:., bydacd of record in O.lt :2.C226 HIJ, \he.0,598 •ere ln.ct conveyed 10 

S!edn=ltnofColumbu,, Inc., by deed o(r«,Qrc! in OJt 03054 J0-4. the J.924 acre lnict ""nveyed 
to Jljeb-w C0111p&II)' by deed ofr~nl ill O.Jl 1•442 Ft I, and the 2.JSJ acr~ lrlCI <:0nvcyod to 
Modcm:Buildcn Supply, Inc.. by deed of record in O.R. 21312 Bl I, passing a concrete monument 
(ound ~ta distance or 1306.62 feet, to a ni.lroad Jpikc ut in lhc ccnu,rlinc oi 1&mcs ~•d (60 fco1 
ui v.,dth), and a. zoulMliy line ot'&!orcsald 62.068 KrC 1mt, a,t I.he comrnon comer ofs.id 42.294 
and 2.353 aCfe ~w; · 

n,cnc.eS .5J• 12'32" W, 1 dlswlccofl4Jl.51 (ect. ilonauid c:enrcrline of Jamc.s Road, said 
SOUU'lcrly lin4 of the 62.06& aac ~ and !he l!Onherly lintt of ~d 2.3 5 J ~eta 1r,c:1, tJtc I. 7 I 6 &ere 
lrll(:I conveyed as Pan.cl ~ to Modem l'h1ilders Supply, Inc. by deed of rcc.ord in 0.R. 08747 CI S. 
lhc oriainal $.20S 1,g"C \J'llQ OORYC)'cd lo Modem Builder:, S11pply, 111,;, by deod or record in 
D.R. 31464 101, lhe o.610 actc Ir.ct conY4ycd co Modem Buildm Supply, Inc. by deed ofre.,,,rd· 
in O.R. 03.585 F09,. the 1.5187 icrc lr~ct conveyed lo Hiram .Richardson. by deed oi record in 
0.R. llSJS 019, w lhc0.88<1 and 0,589 a~ 11aas c:onvcyed u.t>md 1 and Pam:I n, mp.,ctiv&ly, 
10 George K. l·llli:s, J; .• by deed orreCQrd frl.0...1't JOl.51 DIJ, pu•i11g;. rilili01d spike round on rtr.c 
"L a di.cu,,c.c er6H.25 (6"(, Lo • ~..i •pike found 11 1hc c.ommon r.omcr of said 62.066 acre tract 
and the 10.112 acre 1r11e1 con~ycd 10 Abr.lhatn and Rlllli, Schwutz by deed ofrc~rd in D.R. 03273 
Al~ . ~ 
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Thcni:c Na.• JS' 341• E, 1 ~;sw,c;coCIOJl,76 fbe.t, uong Ilic westerly line ofiaid 62,061 a~e 
...... .,__ (~·'" 10 111 a1:111 •~,., r., an iron pin found •I the eQIIVll<Jn comer of1111cl 

1,ae1 and lhll ca.,c .. ,r """9 ...,. • ---. 
· 10.l 12 icte 1r1cl :and aforesaid original 230 Kro iract; 

Th<™"' N 86• 2$' J•' w, • di.llanc.c: ot72J.97 foci, .Jong a 1ou1horly line of..id original ZJO 
acre 1r"c1 and the northerly li11ca of iaid JO.I 12 111d Ille )6,09215 11:r~ !rad conwyed lo Bever.a~ 
M&nasc~cnl lnc. by deed or rcoonf bi OJl. 32545 ClO, lo an iron pin .se111 a eo<ntnon come• 0 

alcl orisirw 2JO u,d l6.0P26 acni traeis, S•ld iron pin lteing loe• lcd S 111• 2S' H' E, a dlst1111« of 
~.9S fc,tt lro1n ui iron pin founAI; 

'Tbencc N 02• ~ 1 • 14• E, , di,1111c:c oflSS.92 fed, along a line ~ommon 10 ,aud origin.al 230 
Mid 34,09215 ,ere 1racu, 10111 irom pin xi in Jba ~011!111:rl)' line otlhc ll.)9 acre lract conveyed~ 
Pared B, 10 Ille City or Colwnlius by deed ofn,oord ill O.lt 067J0 ll 15, 11 * common «imer 10 •aid 
origuw 230 &lid 36.~26 -~- ClllCIS. Said lro• pl.a bcins localed S u• •T ,io• £. a di,1111c:c of7..3~ 
feel &om an ito~ pL, li;,i,nd b, !ho line commoa lo &&id 36.0926 WJd SI .J9 aue III~; 

Tiicnc;c S 815" 23' 16" e:, a di.iwic:c of133.:U leill, al11ng lhc 1011th¢rl)' llnc ohaid S l.39 ect• 
uaa, 10 u:i iron ptn found In said wwuly lint ofllle~l.068 1cte tr•~ 111h<: s<>uthcastcrly cemer 
ors,.;d 51,lO•cre lr•<=t; 

Thence N 04• ••' s9• c, a diSWtCCof2JB.7 J feet. along said wcsccrly line onhe 62.0<SS acre 
lract, ancl the ust~y line or said 51.39 acre tni;f, lo 11:1 lrt,n pin set: 

Tiicnee s rs• J2' oz• E, a dl.1w.cc: 572U• fee~ nloog a line 1400,00 rcci $0ulherly or; u. 
measured by righc Ulllla. 1lle Pon Columlnu Jn1~,,,uional IJii)on Ea11° WU1 Runway I OR•28t.. 1111d 
acnm said 62.0L'SI, all>r1said 2.001, Did 65.0ll6, 111d 1aid 87.9J ilCl'e cneu. 10 an iron pin s•c in 1ho 
aforcallf 11.nc commo11 10 1hc 11 .93 acre lract ...er Port Columbus In1em11ional Ai'l'ort: 

Thanc:,o s IM• .sr:v• w, •~ or11n2.til fOICI, al0113uicl line commo,, 10 lh<a 87.SIJ acre 
IJ'llct Md Pon CDluDlOIJs· Intcmalio~ Airp,)11, pusiq aforuaid c.onade m011Urnant found at ~ 
diSWJcc: of 1~69. lJ fee~ lo lho PO.tNi OF 111.l.15 B!:CilNNINO. COnlaini!llJ 179.966 •cre.s mort 
ot,lc!s. o~whii;h 0.'177 ,ct~ m011 or~. tiu wilhin the e,ailina rirht-<lf-~y orJamcs Road, and 
being subJCQ lo Ill WClllCIII.I, and ~ons lllrl flihls-oC•WJ)' ofrec,ord. 

Tiie b~gs in llte alia ... d••enption wue bU4<1 on 1b& ~ of S as• lJ' o,• E for tJ.a 
OCJilcr(inc or1n1cmalional O.tcwiy (Airport 11.oad) u shown on the Stile of Ohio Dcputmcat of 
TrJJUpor1a1ion rusi,1-of.Way PIMU PJ\t\-470,U3•AA. 
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Exhibit B 

[Insert Site Plan] 

Exhibit C 
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ExhibitD 

RULES AND REGULA TJONS 

Tenant agrees to abide by the following rules and regulations. Any expense incurred by the Landlord or its management 
company as a result of violation of these rules will be assessed against the Tenant and shall constitute default by Tenant. Tenant 
shall promptly notify the management of any needed repairs to the Leased Premises. 

(A) The tenant shall comply with all the rules and regulations of the Board ofFire Underwriters, officers or boards of the city, 
county or state having jurisdiction over the Leased Premises, and with all ordinances and regulations of governmental authorities 
wherein the Leased Premises are located, at Tenant's sole cost and expense, relating to the Tenant's use and.'or occupancy of the 
Leased Premises. 

(B) Tenant shall keep the Premises lighted during all hours that the Real Estate is open for business. 

(C) Tenant's operating hours shall not extend beyond the required hours ofoperation prescribed in the attached lease without 
prior written consent of Landlord. 

(D) Blinds and drapes are not permitted without the prior written approval of Landlord. 

(E) Upon the expiration or earlier termination of this Lease, Tenant shall surrender to Landlord all keys to the Leased Premises. 

(F) Tenant and its employees shall park in the rear or other designated employee parking area of the Real Estate. 

(G) No antennas will be installed on the exterior of the Real Estate by the Tenant or their agents without the prior written 
approval of the Landlord. If such antennas are installed without such approval, they shall be removed by Landlord at the Tenant's 
expense. 

(H) The sidewalks, entrances and other Common Areas of the Real Estate shall not be obstructed or used for any purpose other 
than ingress and egress. Sidewalk displays and sales are prohibited without prior written approval of Landlord. 

(I) Tenant shall not enter any normally locked space. High voltages and delicate machinery are present in these spaces. The 
roof of the building is considered a locked space and entrance to it is not permitted. 

(J) Delivery and/or trade vehicles should be parked in the rear driveway and rear parking areas only when loading or 
unloading. Any residue deposited on any parking or loading area by a vehicle will be the responsibility of the Tenant, and the 
Tenant will immediately clean the area. 

(K) Tenant may not place signs of any type on the Leased Premises or its entrance, the common areas or the building and/or 
parking and loading areas except as permitted within the attached Lease or as approved in writing by Landlord. 

(L) Tenant shall keep the Leased Premises at a temperature sufficient to prevent freezing of water in pipes and fixtures. 

(M) Tenant shall not store, maintain or otherwise keep hazardous or combustible liquids or fluids on the property (including the 
Leased Premises, building or grounds). 

(N) Tenant shall handle all deliveries and refuse though the rear entrance of the Real Estate. 

(0) The consumption or service of alcoholic beverages on the Leased Premises is expressly prohibited except in connection 
with a restaurant operation possessing an on-premises alcoholic beverage license. 

(P) Tenant agrees to police the building's exterior common areas with respect to any litter resulting from Tenant's business 
operations. 

(Q) Tenant will not conduct any activity within the Leased Premises which will create excessive traffic or noise in the building 
or Real Estate or burden the parking lot. 

(R) Canvassing, soliciting and peddling in the Real Estate are prohibited. 

(S) Should you require the Property Management Department's assistance, their normal office hours arc 8:30 a.m. until 5:00 
p.m., Monday through Friday except legal holidays. In the event emergency assistance is required outside these hours, please call 
(614) 445-8461. 
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The Landlord reserves the righl 10 make change; in these rules from lime co time. 
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS 

AMENDED AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 

GREEN GROWTH BRANDS INC., GGB CANADA INC., GREEN GROWTH BRANDS REALTY LTD. 

AND XANTHIC BIOPHARMA LIMITED 

Court File No.:  CV-20-00641220-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE - 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

AFFIDAVIT OF GUNEEV BHINDER 

(Sworn May 31, 2020) 

McMillan LLP 

Brookfield Place 

181 Bay St, Suite 4400 

Toronto ON  M5J 2T3 

Wael Rostom  LS#:  43165S 

Tel: 416-865-7790 

Fax: (416) 865-7048 

Stephen Brown-Okruhlik   LS#:  66576P 

Tel: 416-865-7043 

Lawyers for the Respondent All Js Greenspace 

LLC, a Debenture Holder, the DIP Lender and a 

Credit Bid Party 
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. 

C-36, AS AMENDED AND IN THE MATTER OF A PLAN OF COMPROMISE OR 

ARRANGEMENT OF GREEN GROWTH BRANDS INC., GGB CANADA INC., GREEN 

GROWTH BRANDS REALTY LTD. AND XANTHIC BIOPHARMA LIMITED 

Court File No.: CV-20-00641220-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

RESPONDING MOTION RECORD OF THE 

RESPONDENTS 

(returnable June 1, 2020) 

McMillan LLP 

Brookfield Place 

181 Bay St, Suite 4400 

Toronto ON  M5J 2T3 

Wael Rostom   LS#:  43165S 

Tel: 416-865-7790 

Fax: (416) 865-7048 

Stephen Brown-Okruhlik   LS#:  66576P 

Tel: 416-865-7043 

Lawyers for the Respondent All Js Greenspace LLC, a 

Debenture Holder, the DIP Lender and a Credit Bid 

Party 


	INDEX
	Tab 1 - Affidavit of Guneev Bhinder sworn May 31, 2020
	Exhibit A
	Exhibit B




