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STATE OF ALABAMA ) | SSE X
COUNTY OF SHELBY )

LEAGE

THIS LEASE, made this /9 é'day of Mﬂé&\) ’

1984, by and between METROPOLITAN LIFE INSURANCE COMPANY, a

New York Corporation, first party (hereinafter called
"randlord"): and BRUNO'S,; INC., an Alabama Corporation,
second party, (hereinafter called "Tenant™); and TAYLOR &
MATHIS V, a Georgia general partnership, third parxty,

(hereinafter called "Agent"):

WITNESSETH:

That the Landlord, in consideration of the
covenants of the Tenant, does hereby lease and demise unto
said Tenant, and the Tenant hereby agrees to take %nd lease
from the Landlord, for the term hereinafter specified, éhe

following described premises:

PREMISES :
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That certain store building, apprnximately 208
feet in width by 206 feet in depth, a motor room attached to
the rear thereof of the approximate dimensions of 17 feet
by 40 feet, a loading dock approximately 30 feet by 50 feet
as shown on Exhibit "A" attached hereto, containing
appproximately 45,685 square feet measuring from center line
to center line, {(hereinafter calleﬁtivelﬁfcalled the
"premises,” “demised premises®™ or the "leased premises™),

% | which store building and related improvements are to be con~
structed by Landlord according to plans and specifications
to be approved by the parties as herein provided, and shall
be in the location and of the dimensions as outlined on the

plot plan attached hereto, marked Exhibit "A" and by this
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reference made a part hereof. The demised premises are

-

T e T e T B SR
o e L b i T T ey T !

E

located in a shopping center to be known as Inverness Plaza,
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or such other name as Landlord may select, located in Shelby
County, State of Alabama, the legal description of the
Shopping Center being described in Exhibit "B" attached

hereto and made a part hereocf (the "Shopping Center").

TERM:
FOR THE TENANT TO HAVE AND TO HOLD from the date

when Tenant opens said premises for the transaction of its

business as hereinafter provided for an initial term begin-
ning on the date when rent shall begin to accrue under this

lease as hereinafter in Section 6 provided (hereinafter

called the "Commencement Date") and ending on the date

preceding the twentieth anniversary of the Commencement Date

if the Commencement Date shall occur on the first day of a
calendar month, and if not, such initial term shall end upon
the last day of the calendar month in which occurs the
twentieth anniversary of the Commencement Date. The parties
~agree to execute a supplemeﬁEEI agreement fixing the
Commencement Date and termination date of the term hereof

and other matters speclfied in Section 6 when the same shall
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have been determined as herein provided.

This lease is granted and accepted upon the fore-

going and upon the following terms, covenants, conditions

and stipulations:

l. USE:

{a) The demised premises shall be used for a
retail food store commonly referred to as a supermarket,
dealing primarily in, but not limited to foods and food
products. Tenant shall not do or permit anything to be done
in or about the premises, or the Shnppiné Center or bring or
Keep anything thérein, which will in any way increase the

rate of fire insurance upon the building wherein the premises

are situated. Tenant shall promptly comply with all laws,
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ordinances, orders and regulations affecting the premises
and the Shopping Center, and the cleanliness, safety, occupa-
tion, and use of the same. WNo auction, fire or bankruptcy
sales may be conducted in or on the premises without
Landlord’'s consent. Tenant shall not permit any objection-
able or unpleasant odors to emanate from the premises; nor
place or permit any radio, television, loudspeaker or ampli-~
fier on the roof or outside the premises or where the same
can be seen or heard from outside the building: nﬁr place
any antenna, awning or other projection on the exterior of
the premises; or take any other action which Hﬁuld constitute
a nuisance or disturb or endanger other tenants of the
Shopping Center or unreasonably interfere with their use of
their respective premises; or do anything which would tend
to injﬁre therreputatinn of the Shopping Center. Except for
posters making civic, charitable and religious announcements
and general merchandising and advertising signs other than
an advertisment of specials or sales, no signs, window or
door lettering, placards, decorations or advertising media
of any type shall be erected, installed or displayed. No
sﬁles or displays of any kind shall be permitted outside the
Store Building, including, but not limited tu; vending
machines, newsstands, or the like. Tenant will comply with
all Rules and Regulations which Landlord may establish
;egarding the use of the Shnpping Center.

(b} Tenant shall not perform any acts or carry on
any practices which may injure the building nf-which the
premises form a part or be a ﬁuisance or menace to other
tenants in the Shopping Center, and shall keep the premises
and the walkways adjacent to the premises.and any leoading
platform and service area and freight elevators allocated
for the use of Tenant (whether or not such use be exclusive),

clean, clear of mercﬁandise, gracefy carts, and supplies and

frea from rubbish and dirt at all times, énd shall store




all trash and garbage within the premises and arrange for
the reqular pick-up of such trash and.garbage at Tenant's
expense. Tenant shall not burn any trash or garbage of any
kind in or about the premises or Shopping Center. Receiving-
and delivefy of goods and merchandise and removal of garbage
and trash shall be made only in the manner and areas
prescribed by Landlord. Tenant shall use its best efforts
to cause all deliveries to be made at the service areas at
the rear of the premises. Without limiting the generality
of the foregoing, Tenant shall abide by the Rules and Regula-
tions which shall be applicable to all tenants of the
Phopping Center and which are attached hereto as Exhibit C.

(c)  Tenant ghall maintain all display windows in an
attractive condition, and shall keep all display windows,
exterior electric signs and exterior lighting under any
canopy in front of the premises lighted from dusk until
eleven p.m. (11:00 p.m.) every day, including Sundays and
holidays. | q

(d) Tenant shall open for transaction of business in

the premises under the name "Food World" or "Bruno's."™

Tenant shall not at any time leave the premises vacant, but
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shall in good faith continucusly throughout the term of this
Lease conduct and cariy on in the entire premises the type
of business for which the premises are leased. ‘Tenant shall
operate its business in an efficient, high-ﬁlasa and
reputable manner so as to prﬁﬁuce the maximum amount of
Sales from the premises, and shall, except during reasonable
periods for repairing, cleaning and decorating, keep the
pPremises open to the public for business with adequate
personnel in attendance on all days and during all hours
(including evenings) not less than the hdurs established by
Landlord from time to time as store hours for the Shopping

Center, and during any other hours when the Shopping Center

generally is open to the publiec for business, except to the
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extent Tenant may be prohibited from being open for business
by applicable law, ordinance, or governmental regulation.

The Landlord has established the initial store hours for the

"Shnpping Center to be 8:00 a.m. to 10:00 p.m. Monday through

sunday, holidays for Thanksgiving, Christmas and Easter

excepted.

2. EXCLUSIVE SUPER_MARKET ETC.:

Landlord covenants and agrees that the Tenant shall

have the exclusive right to operate a supermarket in the

Shopping Center. Landlord further covenants and agrees that

it will not directly or indirectly lease or rent any property
located within the Shopping Center f£for coc¢cupan¢y as a super-
market, grocery store, meat, fish or vegetable market, unless
leased to Teﬁant, nor will the Landlord permit any tenant or
occupant of any such property to sublet in any manner,
directly or indirectly, any part1therenf to any person,- firm
or corporation engaged in any such business ﬁithout written
permission of the Tenant. Nothing in this Section 2 shall
prevent Landlord from leasing space in the Shopping Center

to tenants selling bakery products or operating restaurants

or businesses selling prepared food for offsite consumption.

3. RENTAL:

(a) Minimum Guaranteed Rental. Tenant agrees to
pay to Landlord as an annual mnminimum guaranteed rental for
the Eemised premises during the term of this lease and any
extensions thereof the sum of Two Hundred Twenty Eight Thousand
Four Hunhdred Twenty Fiveﬂ.wnﬂllars' ($228,425). The Auuum...
minimum guaranteed rental shall be paid in twelve (12) equal
monthly installments of Nineteen Thousand Thirty Five and

427100 Dollars ($19,035.42) per month, which installments

shall be due and payable in advance on the first day of each
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and every calendar month of the lease term, and any

- extensions thereof. If the Commencement Date occurs on a

date other than the first day of a-calendar month, the first
monthly installment of minimum guaranteed rental shall be
increased to include any minimum guaranteed rental for the
first fractional month.

{(b) In addition to the minimum guaranteed rental,
the Tenant agrees to pay to the Landlord a percentage rental
equal to the amount, if any, by which one percent (1%) of
Tenant's gross sales made from the demised premises in each
fiscal year of Tenant (which for purposes of this lease
shall mean a consecutive twelve-month period ending on each
June 30), during the term of the lease and any extensions
thereof exceeds the lesser of (i) the minimum guaranteed
rental payable during such fiscal year, or {ii) the product
of Five Dollars ($5.00) multiplied by the gross area of the
demised premises less any area subleased during said fiscal
year pursuant to a sublease permitted by Section 27.

| Any percentage rental which may become due
pursuant to Ehis Section 3({b) shall be payable by the Tenant
quarterly as follows: On or before the tenth day of each
fiscal quarter (which for purposes of this lease shall mean
each three-month period ending on September 30, December 31,
March 31 and June 30), during the term of this lease, Tenant
shall pay to Landlord, after deducting therefrom the minimum
guaranteed rental paid for the preceding fiscal quarter, a
sum of money egual to the product uf the percentage rental
rate spécified multiplied by the total gross sales made in
or from the premises during such fiscal quarter. In the
event the total of the quarterly payments of the percentage
rental for any fiscal year is not equal to the annual
percentage rental computed on the amount of gross sales for
such fiscal year in accordance with the specified rate, then
Tenant shall pay to Landlord any deficiency or Landlord

shall refund to Tenant any overpayment, as the case may be,

-6-
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within sixty (60) days after the end of such fiscal vear.

In no event shall the rent to be paid by Tenant and retained
by Landlord for any fiscal year be less than the annual
minimum guaranteed rental herein specified. Both guaraﬁteed
rental and percentage rental for fractional years and
fractional months and quarters occurring at the beginning
and end of the term, or any extensjon thereof, shall be
prorated on the basis of the fiscal quarterly rental.

(¢) Gross Sales:

The term "gross sales" as used herein shall mean
the aggregate gross sales price of all merchandise sold, and
gross charges for all services rendered in or from the
demised premises, bhoth for cash and on credit; provided,
however, such term shall not include (1) any sales tax,
gross feceiptg tax, or similar tax by whatever name called,
the amount of which is determined by the amount of sales
made, and which Tenant may be required to collect Ehé
account for to ahy governmental agency:; (2) transfers of
merchandise ﬁade by the Tenant from the demised premises to
any other stﬂrea or warehouses of Tenant or its affiliated
companies where such exchanges are made solely for the
convenient operation of the business of the Tenant and not
for the purpose of ceasummating a sale which has heretofore
been made in or from the premises and/or for the purpose of
depriving Landlord from a sale; (3) credits or refunds made
to customers for merchandise returned or exchanged; (4)
accommodation sales, such as sales of postage stamps,
government bonds or savings stamps or similar items: (S)
returns of merchandise to suppliers or manufacturers; (6)
net amount of discounts allowed to any customer, including
discounts resulting from the issuance to customers of
trading stamps, receipts or c¢oupons for exchange of
merchandise or other things of value; (7) merchandise or

other things of value issued in redemption of trading stamps

-
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or as a premium in connection with ﬁny sales promotion
program; (8) receipts or commissions from public pay
telephones; {9) sales, receipts, earnings, commissions,
campensatiﬁn or charges of any kind for services or
activities of any nature rendered or performed by any
subtenant under a sublease permitted by Section 27: (10)
gsales of fixtures, mﬁchinery or eguipment after use thereof
in the conduct of Tenant's business in the leagsed premiges:
{(11) all sales at discount tn.Tenant's emplovees; (12)
postage machine sales; and (13) all receipts from the sales
nf salvage cartons, meat scraps, suet and other salvage
merchandise. Tenant makes no representation or warranty as
to the amount of sales it expects to make in the demised
premises,

(d) Record of Saleg:

The Tenant shall keep complete and accurate books
and records of its gross sales made from the demised

premises, which books and records shall be kept by the

- Tenant at the office address hereinafter designated for

notices. Within 10 days from the end of each fiscal
quarter, or at the end of the leasehold, if it sooner
occurg, and at such time as the percentage rental shall be
payable by Tenant as nereinabove provided, the Tenant shall
submit to the Landlord a written certified statement of the
gross sales made by Tenant from the demised prémises dur ing
the preceding fiscal gquarter. Such statement of sales shall
be in form reasonably satisfactory to Landlord and treated
as confidential by the Landlord and shall be conclusive
unless the Landlord, within ninety {90} days after receipt
thereof, shall cause applicable records to be audited in a
manner not to unreasonably interfere with Tenant's business
by a certified public accountant employed and paid by the
Landlord. 1If such audit shall disclose a liability for rent

to the extent of three percent (3%) or more in excess of the

rentals theretofore computed and paid
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by Tenant for such period, Tenant shall promptly pay

Landlord the cost of such audit in addition to the

deficiency, which deficiency shall be payable in any event.
Landlord may disclose Tenant's sales statements to

any present or future mortgagee or prospective purchase of
the demised premises provided any such mor tgagee or prospec—
tive purchaser shall treat said sales statements as confi-

dential.

(e} Confidentiality:

Any information obtained by Landlord pursuant to
the provisions of this paragraph shall be treated as confi-
dential, except in any litigation or arbitration proceed-
ings between the parties, and éxcept further that Landlord
may divulge such information to a prospective buyer or
encumbrancer of the premises.

(£) Late Charge:

It is understood that theiminimum guaranteed
rental is payable on or before the lst day of the month and
percentage rental, if any, is payable on or before the 10th
day of each calendar quarter, without offset or deduction of
any nature. 1In the event any rental is not received within
ten (10) days after its due date, the amount thus_due shall
bear interest at the publicly annocunced Base Rate of
SouthTrust Bank of Alabama, N.A., as such rate may from time
to time change, such interest to accrue continuously on any
unpaid balance due to Landlord by Tenant during the period
commencing with the aforesaid due date and terminating with
the date on which Tenant makes its fﬁll payment of all

amounts owing to Landlord at the time of said payment.

4. CONSTRUCTION:

The Landlord, at its sole cost and expense, shall

construct the Shopping Center, substantially as shown on



Exhibit "A", consisting of all the buildings shown thereon,
together with all sidewalks, streets, entranceways, malls,
parking areas, service drives, driveways and related imprnve-_
ments, said improvements {excluding buildings) being some-
times hereinafter referred to as "Common Areas". The
Landlord, at its sole cost and expense, shall grade and
surface with tnp'Quality materials all paved portions of the
Common Aréas {including parking area), and shall provide
proper and adequate water drainage and lighting system and
operations therefor and shall operate and maintain the same
in good repair and useable condition for use by the patrons
of the Shopping Center and the tenants and their employees
during the term of this lease and any extensions thereof.

Notwithstanding the foregoing, it is agreed that
Landlord shall be obligated to construct only Tenant's store
building {hereinafter called the "Store Building™) together
with the Common Areas (including parking area) in the
‘locations aﬁd of Ehe dimensions shown on Exhibit "A", and
that Landlord does not obligate itself to construct

additional buildings or improvements in the Shopping Center.
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However, Landlord reserves the right to construct additional
buildings substantially in accordance with Exhiﬁit "A",
Deapité'auch additional buildings, Landlord agrees to main-
tain within the Shopplng Center at least the ratio of auto-
mobile parking area to grnss building area (including |
a&ditinnal floor levels) as hereinafter provided. Landlord
agreeg that Tenant shall have use and enjnyment-uf the
demised premises and the Common Areas during any additional
construction without unreasonable interruption or interfer-
ence therewith by reason of or on account of such construc-
tion work. Landlord agrees that it shall not construct any
Duildings within the areas cross~hatched in red on the plot

plan attached hereto as Exhibit A,

-10-
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. Concurrently with the above construction, Landlord
agrees at its sole cost and expense, to construct the Store
Building for occupancy by Tenant in accordance with the

plans and specifications which have been approved by both

Landlord and Tenant and which shall constitute a part of
this lease. Except where such plans and specifications
reflect that the work is to be done by the Tenant, said plans
and specifications provide for a completed Store Building
and include, but without limitation, the following: Air
conditioning and heating equipment including insulated duct
work with registers and grilles and roof or ceiling
structural system adequately designed to support said air
conditioning and heating equipment, plumbing and'plumbing
fixtures, drains, interior walls and partitions, electrical
wiriné, light;ng fixtures, terrazzo flooring in the sales
area and hardened concrete iIn warehouse and storage areas
(color at Tenant's.optinn}, connection of air conditioning
and heating equipmant and connections to all utilities.
Tenant shall.prcvide and install its ﬂwh trade fixtures,
All equipment and fixtures pfﬁvided by Tenant shall remain
the property of Tenant and may be removed by Tenant from the
demised premises at any time provided that Teﬁant shall
repair any damage caused by such removal. Tenant shall
furnish and install, at Tenant's expense, all refrigerating
;ines and equipment, but Landlord will pay the cost uf-all
electrical and plumbing connections thereto. Landlord
agrees not to construct any buildings of more than two

stories on any of the parcels identified on Exhibit A as

Parcels A, B, C, or D.

5. COMPLETION DATE:

Landlord covenants and agrees that construction of
the Store Building and Common Areas shall begin not later

than December 31, 1984, and Landlord shall use its best

-11-
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efforts to cause the completion of the Store Building on or
before Juiy 1, 1985, but construction shall be completed not
later than August 1, 1985 (subject to the proviso), and if
the same shall not be begun or completed by the respective
dates, the Tenant, at its option, may, in either of such
events, cancel and terminate this lease or may extend the
Landlord additional time for the beginning or completion of
construction; provided, however, that if, after the beginning
of construction, the Landlord's failure to complete said
improvements within the stipulated time shall be due to acts
of God, strikes, riots, fire, flood, war, delay of carriers,
material shortages, embargoes or inclement weather, or other
similar happenings which are beyond the control of Landlord,

and provided, further, the improvements shall be completed

_ with all due diligence commensurate with such delay and in

all events not Jlater than PFebruary 1, 1986, said option to

terminate shall not arise.

Landlord shall give at least forty~-five (45) days®

advance written notice to Tenant of the date the Store

Building will be completed and ready for Tenant's inaspection,
ﬂccupancy.and.use. Upon regeiving said forty~five (45) day
notice, Tenant ghall be permitted to enter the Store Building
for the purpose of storing and installing fixtures, equipment
and merchandise, and preparing for opening of Tenant's

retail store operation therein. The parties hereto agree
that such entry by Tenant does not constitute acceptance of
the premises as being completed or as a waiver of any of the
provigions herecf; that Tenant shall not interfere with
completion of constructiﬁn work; and that Landlord shall

have no liability for damage or loss to Tenant's property
placed in the Store Building except for Landlord's negligence
or willful act or default hereunder. The cost of all
utilities incurred by Landlord during the time Tenant is in
possesgion of the Store Building for the purposes set forth

herein shall be divided equally between Landlord and Tenant.

-12-
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6. COMMENCEMENT DATE:

The Tenant shall open its store for business
within thirty (30) days following performance of the
following:

(a) The Store Building and other improvements
constructed for Tenant on the demised premises, as shown on
Exhibit "A" attached hereto, shall have been delivered to
Tenant completed substantially in accordance with the plans
and specifications.

{b) Construction of all of the Common Areas
{including parking area hereinafter specifically required)
shall have been completed substantially as shown on Exhibit
"A",

In the event that both (a) and (b) above not have
been performed on or prior to February 1, 1986, the Tenant
or Landlord may cancel and terminate this lease.

Rent shall begin to accrue-hereunder upon the date
the Tenant opens its store for business, or upon the
expiration of thirty (30) days following the performance of
both (a) and (b) above, whichever date shﬁll soon&r oOccur;:
provided, however, notwithstanding any provision in this
lease contained, in the event the expiration of thirty (30)
days following the performance uf-all of the above require-
ments shall occur on any date during the months of December
or January, rent shall not begin to accrue until the next
occurring February 1 unless Tenant shall elect to open for
business prior to such next occurring February 1, in which
event rent shall begin to accrue on the date that Tenant
shall elect to open for business. No accepﬁance of
possession of the demised premises, opening for business by
Tenant nor payment of rent under this lease shall constitute
acceptance by Tenant of defective work or materials or of
work not completed in accordance with plans and specifi-

cations. At such time as Tenant goes into possession of the

E
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demised premises a "punch list" of defective work or
materials or of work not completed in accordance with the
plans and specifications shall be submitted to Landlord for
approval and the parties shall acknowledge the work remaining

to be completed and the defective work or materials outlined

'by Tenant. At such time the parties shall execute a supple-

ment to this Lease which supplement shall provide that the
Tenant has accepted the premises subject only to the matters
set forth in the punch list set forth above; fixing the
Commencement Date and Termination Date of the term: establish-~
ing the square footage; and the amount of the guaranteed

minimum rent,.

7. PARKING AND COMMON AREAS:

Landlord hereby grants to Tenant, Tenant's
employees, ageﬁts, suppliers, customers and invitees, a non-

exclusive right at all times to use, free of charge, during

Ithe term of this lease, or aﬁ? extensions thereof, all the

Common Areas, which areas are acknowledged to be for use by
such persons, along with others similarly entitled, for
parking and for ingress and egress between the demised
premises and all other portions of thé Shopping Center and
the adjoiﬁing streets, alleys and sidewalks.

Landlord shall provide and maintain a surfaced
parking area substantially as shown on BExhibit ?h'f and of
sufficient area to provide:

(a) a minimum ratio of at least five (5) standard-
sized automobile parking spaces to each one thousand (1,000)
square foot of gross leaseable building area in the Shopping
Center, standard size parking spaces to conform to regulations
of Shelby County, Alabama, and

(b) facilities for convenient parking of at least
three hundred (300) automobiles, and in the event the parking

area furnished should at any time be reduced by twenty-five

-14-~-
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percent (25%) or more for a period in excess of thirty (30)
days during repairs, then the Tenant at its option shall
have the right to cancel or terminate the lease; provided,
nowever, that the Tenant may not terminate and cancel this
Lease should Landlord make available other parking areas
reasonably accessible to the leased premises as a substitute
for the area so taken. All of the Common Areas {including
parking areas) shall be adequately lighted by Landlord at
its expense (subject to the provisions of paragraph 15)
during customary shopping hours that other Food World stores
operated by Tenant in Shelby County are open for business,
including the furnishing of light standards, light bulbs,
fixtures and equipment and electrical power consumed in
connection with such operation: and Landlord further agrees,
at its own cost and expense, to paint and stripe the parking
areas from time to time as reasonably required and to sweep
and keep the same free of all rubbish and debris and provide
adequate policing of same, and Landlord further agrees that
no signboards or other construction shall be erected in any
of the Common Areas (including the parking area) shown on
Exhibit "A" or so as to obstruct the view of the demised
premises from the adjoining public streets, provided, however,
Landlord shall be permitted, but not regquired to erect pylon
signs in the approximate locations shown on Exhibit "A".

Landlord may temporarily close any part of the
Common Area for such period of time as may be necesséry to
make repairs or alterations or during cnnstructién of the
remainder of the Shopping Center or to prevent the public
from obtaining any prescriptive rights.

Subject to the provisions of paragraph four of
this leﬁse, Landlord reserves the right to change from time
to time the dimensions and locations of the Common Area, as
well as the dimensions, jdentity and type of buildings in

the Shopping Center. Tenant, and its employees and customers,

n
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shall have the non-exclusive kight to use the Common Area as
constituted from time to time, such use to be in common with
Landlord, other tenants to the Shopping Center, and other
persons permitted by Landlord to use the same, subject to
such reasonable rules and regulations governing use as
Landlord may from time to time prescribe, including the
designation of specific areas within the Shopping Center or
in reasonable proximity thereto in which automobiles owned
by Tenant, its employees, subtenants, licensees and conces-
sianairs shall be %ﬁﬁf?’ If required by Landloxd, Tenant
shall furnish to Landlord a complete list of the license
numbers of all automobiles operated by Tenant, its employees,
subtenants, licensees or concessionairs and Landlord may
designate areas of the Shopping Center for employee parking.
Tenant shall not solicit business within the Common Area or
take any action which would interfere with the rights of

other persons to use the Common Area.

8. SERVICE AREA:

Landlord further agrees to provide for the
exclusive use of the Tenant at its service entrances éuqh
loading areas as are shown on the approved plans and speci-
fications and further agrees that Landlord shall not inter-
fere with Tenant having 24-hour a day facilities for ingress
and egress to the rear of the demised premises and the
exclusive right to such space as may be reasonably needed by
Tenant for loading and unloading merchandise for its store

into and from trucks and trailers at such service entrances.

9. UTILITIES:

Landlord covenants and agrees that the demised
premises shall be properly serviced with electricity, tele-
phone, water, sewer and other utilities (other than gas)

sufficient to meet Tenant's requirements as of the commence-

_16_
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ment of the lease term. ' Tenant shall pay all ¢hargés for
utility services furnished to the demised premises during
the lease term. Landlord shall not be liable for any inter-
ruption whatsoever in utility services, except for Landlord's

negligence.

10. TENANT'S REPAIRS:

Upon completion of construction by Landlord and
acceptance of the demised premises by Tenant, Tenant agrees
to keep the interior of the demised premises in good condi-
tion and repair, excepting structural repairs and all
repairs which are the responsibilities of the Landlord or
which are made necessary by reason of fire and other unavoid-
able casualties covered by Landlord's fire and extended
coverage insurance, and excepting reasonable wear and tear.

Within the repair responsibilities of Tenant shall
be included: Iflaﬂr surfacing; plumbing and wiring; automatic
doors; heating and air-conditioning equipment, machinery,
duct work and grilles; and windows and plate glass; repaﬁr
of any damagé to loading docks and service doors, etc. except
such damage caused by faulty Ennstructiﬂn or settling of the
building or covered by Landlord's fire and extended coverage
insurance which shall be the responsibility nf Landlord.
Landlord hereby agrees to transfer to Tenant all warranties
Landlord may have on any of the fixtures and equipment which

are to be maintained by Tenant.

1ll. LANDLORD'S REPAIRS:

The Laﬁdlﬂrd shall, at itﬁ cost and expense, keep
and maintain the Common Areas (including parking area) in
good condition and repair, and shall maintain the exterior
of Tenant's Store Building, including the roof, qutter,
downspouts, exterior painting, masonry walls, and foundation

and structural members, of the Store Building in good

-
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condition and repair, and shall make any and all structural
repairs to both the exterior and iptefiur of sald premises,
If any portion of the common areas (including parking area)
or any portion of the Store Building, which is the responsi-
bility of the Landlord, shall at any time be in need of
repalr, Landlord will repair same forthwith upen receipt of
written notice from Tenant to do 8C, except that the
Landlord shall not be obligated to make or pay for any
repairs to Tenant's Store Building rendered necessary by the
fault, act or negligence of the Tenant, or any of its
servants, agents, or employees, except in the case of damage
by fire or the elements, or other casualty covered by
Landlord's fire and extended coverage insurance.
Notwithstanding the provisions of this lease,
Landlord shall not be responsible to Tenant for damages
resulting from Landlord's failure to make repairs to Tenant's
Store Building only unless Landlord shall have received
written notice of the reguirements for repair and shall haﬁe
failed to act with reasonable promptness to remedy the

conditions described in said notice: provided, however,
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this condition shall be inapplicable to Landlord's Common
Areas and parking area repair responsibilities above
stipulated; and provided further, thié condition shall not
in any way abrogate Tenant's right to make emergency repairs
as hereinbelow permitted.

If in ﬁrder to protect the Tenant's property in
the Store Building it shall be necessary to make emergency'
repairs to anj partinh thereof which is the responsibility
of the Landlord to repair, or if the Landlord after receipt
of notice as above provided fails ué neglects to make with
all due diligence such other repairs to the Store Building
or Common Areas (including parking area) which are the
responsibility of the Landlord, the Tenant shall have the

right to make such repairs and to deduct from the rental

; - -18-
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installments then due or thereafter to become due suﬁh SuUms
as may be necessary to reimburse the Tenant for the money
expended or expense incurred by it in making such repairs.
Landlord further covenants that the Store Building will be
SO constructed and maintained at all times so as struc-
turally (exclusive of fixtures, equipment, floor coverings,
wall coverings and finished ceilings) to comply with and
conform to the requirements prescribed by any and all
ordinances, statutes, rules or requlations of Shelby County,
Alabama relating to public health and sanitatiqn or safety,
and that Landla;d will promptly make any changes or altera=
tions in the premises which may become necessary in order
that said premises may conform to such ordinances, statutes,

rules or regulations.

12. SIGNS:

Tenant may place, erect and maintain on the

building to be uﬁcupied by Tenant, one sign selected by-

wor 031 e 146

Tenant, consistent with building signs presently existing in
other locations in Alabama in which Tenant is operating and
to be approved by Landlord, which such sign shall.remain the
property of Tenant and may be removed at any time during the
term of this lease or any extension thereof, provided Tenant
shall repair or reimburse Landlord for thercﬂst of any damage
to the demised premises resulting from the installation or
removal of such signs., If Landlord erects a pylnn sigh,
Tenant shall have the right to attach a sign thereto, which
sign shall be subject to Landlord's approval, such approval

to not be unreasonably withheld.

13. FIXTURES AND INTERIQR ALTERATIONS:

The Tenant, at its own expense, and without

approval of Landlord, may from time to time during the term

of this lease make any interior non-structural alterations,
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additions and imprﬂvements‘in and to the demised premises
which it may deem necessary or desirable and which do not
adversely affect the structural iﬁtegrity thereof; but it
shall make them in a good workmanlike manner and in accor-
dance with all valid requirements of municipal or other
governmental authorities and the cost thereof shall be paid

by Tenant so that the premises ghall be free of liens for

labor and materials. Tenant shall make no structural or

exterior alteration without Landlord's prior written consent.
All permanent structural improvements shall belong to the

Landlord and become a part of the premises upon termination

]

or expiration of this lease,

) Tenant may construct and build or install in said
premiges any and all racks, counters, shelves and other
fixtures and equipment of every kind and nature as may be
necessary or desirable in the Tenant's business, which racks,
ccunters; shelves and other fixtuies and eguipment shall at

all times be and remain the property of the Tenant; and

‘Tenant shall have the right to remove all or any part of the

same from said premises at any time Tenant is not in default
hereunder; provided, Tenant shall tepalr or reimburse
Landlord for the cost of repairing any damage to said

premises resulting from the installation or removal of such

itens.

l4. INDEMNIFICATIONS:

Except for the aéts, negligence or misconduct of
Landlord, Tenant agrees to indemnify and save harmless the
Landlord from any claim or loss by reason of an accident or
damage to any person or property happening in, on or about
the demised premises; and Tenant further agrees to carry, at
its expense, public liability insurance coverage in a
company qualified to transact business in the state in which

the demised premises are located; stipulating limits of
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liability of not less than $200,000.00¢ for an.accident
affecting any one person; not less than $500,000.00 for an
accident affecting more than one Person; $50,000.00 property
damage; and together with an umbrella liability policy in

the amount of not less than Five Million Dollars {$5,000,000).
Certificate of such coverage from the insuror providing
thirty (30) days' notice to Tenant prior to cancellation or
termination shall be furnished to Landlord.

Likewise, except for the acts, negligeﬁce or
misconduct of Tenant, Landlord shall indemnify and save
harmless the Tenant from any claim or loss by'reasun of an
accident or damage to any person or property happening on or
about the Common Areas (including parking area) of the
Shopping Center; and Landlord further agrees to carry, at
1ts expense, public liability insurance coverage on the
Common Areaar{including parking area) of the Shopping Center,
with a contractual liability endorsement on the policy in a
company qualified to transact business in the state in which
the demised premises are located, stipulating limits of

liability of not less than $200,000.00 for an accident
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atfecting any one person; not less than $500,000.00 for an
accident affecting more than cne person; and $50,000.00
property damage. Certificate of such coverage from the
insuror providing thirty (30) days® notice prior to cancel-

lation or termination shall be furnished to Tenant.

15. PRO RATA COMMON AREA MAINTENANCE CHARGE:

As additional rental, and as reimbursement for
Tenant's pro rata share of Landlord's cost and expense in
maintaining the Common Areas pursuant to the provisions of
Section 7 hereinabove, Tenant agrees to pay to Landlord
during each lease year, Tenant's Pro rata share of the amount

Oof Landlord's actual cost and expense in maintaining the

Common Areas; provided, however, in no event shall such
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additional rental to be paid by Tenant exceed the sum of
Twenty-One Thousand Dollars ($21,000.00) per annum during
the first Lease Year. Thereafter ;uch charge may increase
by an amount equal to the increase annually in the Consumer
Price Index from the first such Lease Year but, in any
event, not in excess of 3% in any one vear. This
adjustment of Common Area maintenance charge shall be made
at the end of each and every Lease Year during the term of
this lease in the manner provided herein and shall remain in
effect until the next such annual adjustment is made.

"Consumer Price Index,” as used berein, shall be
the "Consumer Price Index for A1l Urban Consumers, U. S.
City Average, All Items (1967=100)" issued by the U, S.
Bureau of Labor Statistics. If the Consumer Price Index
published by the U. S. Bureau of Labor Statistics is discon-
tinued, then the Consumer Price Index published by the U, S,
Department of Commerce shall be used (with proper

adjustment); and if the U, S. Department of Commerce Index

'is discontinued, then Landlord and Tenant shall, 1in good

faith, agree on a suitable substitute. “Lease Year," as
used herein, shall mean each and every twelve-month period
during the term of this lease. The first such twelve-month
period shall commence on the lst day of August, 1985, and
end on the 31lst day of July, 1986.

Tenant's pro rata share shall be the ratio which
the total square foot floor area of Tenant's Store Building
bears to the total square foot floor area of all Store
Buildings then existing in the Shopping Center. Such
additional rent shall be payable within thirty (30) days
from receipt from Landlord of a statement covering Tenant's
pro rata share of such expense. Landlord shall submit to
Tenant such information concerning Landlord's actual cost
and expense in maintaining the Common Areas as Tenant may

reasonably request.
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16. CLEANLINESS:

Tenant shall at all times keep the interior of the
Store Building in a reasonably neat and orderly condition
and shall keep the entryways and delivery areas adjoining
the building reasocnably clean and free from rubbish and dirt.
Tenant will not make or suffer any waste of the premises or
permit anything to be done in or upon the demised premises
creating a nuisance thereon, and Tenant further agrees to
permit the Landlord or its agent at all reasonable times to
enter upon the premises for making repairs and for examining
or showing the same to prospective purchasers, Tenant shall
comply with all Rules and Regulations regarding the Shopping

Center as Landlord may establish.

17. FIRE:
In the event that the leased premises are partially
damaged or totally destroyed by fire, casuvalty o:inther

disaster, the term of this lease shall not be affected
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thereby except as hereinafter provided, In the event that
the building on the leased premises is damaged or destroyed
by fire, casualty or other disaster, Landlord shall promptly
cause the same to be restored to its prior existing condition;
provided, however, Landlord shall have whatever time is
reasonably necessary to adjust the 108s with the insurance
companies insuring the leased premises at the time of the
happening of the fire or other casualty, andIQue alluwénce
shall be made for delay occasiocned by strikes, walkouts and
conditions beyond the control of Landlord. If the loss is
one not covered by Landlord’'s insurance or would take over
six months to repair or restore, Landlord, at its option,

may elect to terminate and cancel this lease, in which event
this lease shall upon written notice from Landlord to Tenant,
be terminated and cancelled and neither party shall there-

after have any further obligation with respect to the other.
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In the event Landlord fails to completely restore and rebuild
same within six (6) months after such fire, casualty or
disaster, then and in that event fenant may, at its option,
elect to terminate and cancel this lease, in which event

this lease shall, upon written notice from Tenant to Landiord,
be terminated and cancelled and neither party shall there-
after have any further obligation with respect to the other.
Should the leased premises or a portion thereof be rendered
untenantable by reason of damage or destruction thereof by
fire, casualty or other disaster during the term of this
lease, as provided in this paragraph, rent shall abate in
proportion to the area of the leased premises rendered
untenantable from the date of the happening of the fire or
other caéualty Oor disaster up to the date nf.the restoration
of the premises; provided, however, no rent shall accrue for
any portion of the premises unless Tenant is able to conduct
lts usual business in that portion of the premises which

remains tenantable, If at the date of the happening of the

-fire, casualty or other disaster Tenant shall have pald any

rent for a PEIlDd beynnd such date, Tenant shall be entitled
toc a proportionate refund.

If one or more of the building in thejpremises.
other than the Store 3uilding are damaged or destroyed by
fire nf other casualty, Laﬁdlurd shall either restore and
repair such damage or destructinﬁ or shall remove all
uﬁsightly debris arising out of such loss,

If at any time during the term of thié lease or
any extensions thereof any of the buildings in the Shopping
Center, exclusive of Tenant's Store Buildings, are damaged
by fire or other casualty covered by Landlord's insurance,
Landlord shall immediately commence and diligently prosecute
to completion repair of all such damage and sghall restore
said improvements to their condition pPrior to such damage;

provided, however, that Landlord shall not be required to
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repair or restore its leaseable areas which are not occupied
prior to such damage, or will not be occuplied or will not be
reoccupied if the same be restored,

Tenant agrees, upon notice from Landlord, to
remove such fixtures and other property from the leased
premises as shall be required by Landlord for such restora-
tion work and agrees to permit Landlord, its agents,
servaﬁts, employees and contractors to enter upon the leased
pPremises and remain thereon without mnlestatinn‘far the
purpose of restoring the leased premises. Should Tenant
have paid any rent upon the leased premises beyond the date
of termination, as in this paragraph provided, Tenant shall
be entitled to a proportionate refund.

If Tenant desires to insure any merchandise or
other property located within the demised premises, it shall
do sc at Tenﬁnt's expense; and Tenant expressly waives any
and all claims against Landlord for loss or damage to any
such merchandise or other property, whether or not covered
by Tanant's'insurance, regardiess of the cause of such
damage, including, without limitation, damage resulting £rom
ﬁeqligence of Landlord, its agents, servants or employees;
provided that Tenant shall cause the insurancé of such
merchandise and property to contain a waiver of subrogation
clause by which the insurance companies waive all right of
recovery from Landlord, its agents, servants or employees,

Landlord agrees to carry fire and extended
coverage insurance on Tenant's Store Building and all other
buildings within the Shopping Center in companies selected
by Landlord, including Landlord's subsidiaries, in the
amount not less than eighty percent (80%) of the full
insurance value thereof, above foundation walls, with
Landlord's customary deductibles, and hereby expressly

waives any and all claims against the Tenant for loss or

damage due to fire, explosion, windstorm, or other
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casualty covered by such insurance, regardless of

the cause of such damage, including, without limitation,
damage resulting from the negligence of the Tenant, its
agents, servants or employees; provided, that the insurance
carried by Landlord on its building occupied by Tenant shall
contain a waiver of subrogation clause waiving the right of
recovery by the insﬁrance company or companies from Tenant,

its agents, servants and employees.

18, QUIET ENJOYMENT:

The Landlord covenants, warrants and represents
that upon commencement of the lease term, the Shopping Center,
including the demised premises, will be free and clear of
all liens and encumbrances superior to the leasehold hereby
created, except for current taxes, easements of record and
except for any-existing mortgage, in connection with which
Landlord is to provide Tenant with a Non-Disturbance and

Attornment Agreement prior to the commencement of the lease

term (providing, in substance, that so long as Tenant shall

faithfully discharge the obligations on its part'tu be kept
and performed under the terms of this lease, its tenancy
shall not be disturbed, nor shall this lease be affected by
any default under such mortgage; that in the event of the
foreclosure or enforcement of such mortgage, the rights of
the Tenant hereunder shall éxpressly survive, and that this
lease shall in all respects continue in full force and effect
provided that Tenant fully performs all of its obligations
under the lease; and that in the event of foreclosure or
enforcement of such mortgage, Tenant will attorn to and
recognize as its landlord the owner of the said mortgage or
the purchaser of the leased premises at any foreclosure sale
cunducteﬁ in cnnnectian with such mortgage). Landlors
further covenants, warrants and represents that the Landlord

has full right and power to execute and perform this lease
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and to grant the estate demised herein; and that the Tenant
on paying the rent herein reserved and performing this lease
and the covenants and agreements of same, shall peaceably

and quietly have, hold and enjoy the demised premises, and
all rights, easements, appurtenances and privileges belnﬁging
Or in anywise appertaining thereto, during the full term of
this lease and any extensions thereof.

The Landlord represents the non-existence of any
zoning or other restriction preventing or restricting use of
the demised premises as permitted in Paragraph 1 hereof or
use of Common Areas for parking purposes; and should such
zoning or other restriction be in effect or adopted at any
time during the term of this lease, preventing Tenant from
conducting its business as permitted herein or using the
Common Areas (including parking area) in conjunction there-
with, the Tenant at its option may terminate this lease and
shall stand released of and from all further liability here-
under.

19, TAXES.

(a) Taxes and Assessments. In addition to rentals and

common area maintenance charges, Tenant shall pay or cause

to be paid as additional rent, in the same manner as the
annual rent, before any fine, penalty, interest, or cost may
be added thereto for nonpayment thereof, all taxes, assess-—
ments (including, but not limited to, all assessmeﬁta for
public improvement), water and sewer rents, rates and charges
for public utilities, including fees to the North Shelby
County Fire and Emergency Medical District, excises, levies
and other governmental charges, general and special, ordinary
and extraordinary, foreseen and unforeseen, of any kind and
nature whatsoever, which at any time during the term of this
Lease may have been or may be assessed, levied, confirmed,

imposed upon or become due or payable out of or in respect

©of or become a lien on, the 'demised premises or any part or



appurtenance thereof, the rent or income received by Tenant
from subtenants or on the right or privilege of leaging real

estate or collecting rents thereon.

(b} Payment by Tenant, Computation., Tenant shall

promptly make annual payments to Landlord on account of the
annual real estate taxes and assessments assessed against
the demised premises for the tax year then in effect upon
being billed therefor and Landlord shall pay said taxes and
assessment. Tenant;s share Of real estate taxes ghall be
computed by multiplying the total tax assessment on the tax
lots whereon the demised premises are situate times a
fraction, the numerator of which shall be the gross floor
area occupied by Tenant, at the time this computation is
made, and the denominator of which shall be the gross floor

area of the entire building or buildings in the Shepping

b
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Center. Landlord shall provide Tenant with copies of the
tax assessment statements.and shall provide a statement
showing the allocation of such taxes or assessmenﬁs to the
~demise& prenmises,

(C) Cnntésts. Tenant shall have the right to contest

.

the amount or validity, in whole or in part, of any assess-
ment or seek a reduction in the assessed valuation of thé
demised premises by apprﬂpriage proceedings diligently con-
ducted in good faith, but only after payment of such amount
and/or item in question unless said payment would operate as
a bar to such contest or interfere materially with the pro-
secution thereof. |

Upon the final determination of any such proceedings,
Tenant ahail immediately pPay any amount plus interest, fees,
penalties or other liability in connection thereof as
finally determined in such proceeding as required by law.
Tenant covenants that Landldrd shall not suffer or sustain
any costs or expenses (including, but not limited to,
attﬂrneysf fees) or any liabilities in connection with such

proceeding.
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Tenant shall first consult with Landlord and obtain its
consent before contesting any assessment or charge and

thereafter, if Tenant takes such appeal, it shall regularly
consult with Landlord during the course of same so that

Landlord will be able to protect its interest.

20. CONDEMNATION:

If there is a partial taking of the demised
premises by eminent domain, as the result of which the
ground floor area is reduced by not more than ten percent
(10%), the term of this lease will continue and Landlord, at
Landlord's expense, will restore the remaining premises to a
complete architectural unit with store front, signs and
interior of equal appearance and utility as they had
previous to the taking, but there will be a pro rata
reduction in the minimum quaranteed rent payable cach month
and Tenant will have no right to any of the proceeds of ‘such
taking. If on the other hand, the taking exceeds ten
percent (10%) of the ground floor area, Tenant may, at
Tenant's option, terminate this lease by giving Landlord
thirty (30) days' notice in writing; or in the event the
improvements are condomned and ordered torn down Oor removed
by a lawful authority, then the term of this lease shall
cease as of the date possession shall be taken by such
authority, and the minimum gquaranteed rent will be
apportioned as of the date of such taking. In the event
that any portion of the Common Areas (including parking area
and access thereto) designated as such on Exhibit "A" be
permanently taken for any public or quasi~puhlic use, under
any statute or by right of eminent domain, nr'private
purchase in lieu thereof, so as to materially and substan-

tially interfere with the conduct of Tenant's business in

the demised premises, or as to reduce the required parking
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area by an amount in excess of twenty-five percent (25%),
Tenant may, at Tenant's uptinﬁ, terminate this lease by
giving Landlord thirty (30} days"nntice in writing and be
liable for rent only up to the time of such taking,
provided, however, that Tenant may not terminate the lease
in the event Landlord shall make available other reasonably
accessible parking area as a substitute for the parking area
0 taken.

- Tenant shall be entitled to claim the value of its
unamortized leasehold improvements and its reasonable moving |
expenses and damage to or inability to use its inventory or
stock which.results from the move; all other condemnation
proceeds shall be the sole property of the Landlord, and

Tenant waives any interest it may have in such proceeds,

21, DEFAULT:

In the event the Tenant_should (a) fail to pay any

Of the monthly installments of rent reserved herein for a

pPeriod of more than ten (10) days after the same shall

become due and payable, or (b) if the Tenant shall fail to
keep or shall violate any other condition, stipulation or
agreement herein contained, on the part of the Tenant to be
kept and performed, and if such failure or violatiun (other
than the failure to pay rent)} shall have continued for a
pericd of thirty (30) days after written nﬂtice.by certified
or registered mail at Tenant's office address hereinafter
designated from the Landlord to cure such viclation or
failure, or (c¢) a receiver or trustee shall be appeointed for
the premises or for all or substantially all the assets of
Tenant, or (d) Tenant shall desert or vacate or shall
commence to desert or vacate the premises or any substantial
portion of the premises or shall remove or attempt to
remove, without the prior written consent of Landloeord, all

or a substantial portion of Tenant's goods, wares, eguip-

~30~
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ment, fixturea, furniture, or other personal property, then,
in any such event, the Landlord at its option, may either
(1) terminate this lease; or (ii) re-enter the demised
premises by summary proceedings or otherwise expel Tenant
and remove all property therefrom and relet the premises at
the rent obtainable, making reasonable efforts therefor and
receive the rent therefrom; but Tenant shall remain liable
for the deficiency, if any, between Tenant's rent under this
leage and the price obtained by Landlord on reletting; or
(iii) if the default is a default pursuant to {a) or (b)
above, declare the entire rent for the remaining term of the
lease to be due and pavable. However, a default (except as
to payment of rentals) shall be deemed cured if Tenant in
good fﬁith commences performance reguisite to cure same
withiﬁ thirty (30) days after receipt of notice and there-
after continuously and with reasonable diligence proceeds to

complete the performance required tu'cufe such default.

22, BANKRUPTCY:

The Tenant further covenants and agrees that if,
at any time, the Tenant is adjudged a bankrupt, or insolvent
under the laws of the United States or of any state, or
makes a general assignment for the benefit of creditors, or
if a receiver of the property or assets of the Tenant is
appointed, and if such shall not be discharged within ninety
{90) days after such appointment, then the Landlord may, at
its option, declare the term of this lease agreement at an

end and shall forthwith be entitled to immediate possession

of the said premises as aforesaid.

23. CONSTRUCTION RISKS:

It is understood and agreed that nothing contained

herein shall constitute the Landlord as the agent in any

sense of the Tenant in construction of any of said improve-




ments, and that the Tenant shall have no control or
authority over the construction of said improvements, The
Tenant shall not in any manner be answerable or accountable
for any loss or damage arising from the negligence or the
carelessness of Landlord's contractor or of any of their
subcontractors, employees, agents or servants by reason of
Landlord's construction of said improvements called for
under the terms of this lease. Except for the act or acts
of Tenant, Landlord shall indemnify Tenant and save Tenant
harmless from and against all c¢laims and suits for damage to
persons or property from defects in material or workmanship
from any negligence caused by Landlord, Landlord's
contractors, subcontractors or any of their employees,
agents or servants during the progress of the work in

constructing said improvements or from any faulty

construction thereof,

24. NOTICES:

All rent payments Que hereunder and all notices

required to be given to Landlord hereunder shall be sent to

Landlord in care of:

Metropolitan Life Insurance Company
One Madison Avenue

New York, New York 10010
Attention: Executive Vice President -
Real Estate Investments

and

Metropolitan Life Insurance Company

47 Perimeter Center East, NE

Suite 650

Atlanta, Georgia 30346

Attention: Vice President or
Associate General Counsel

and to such other address as Landlord may direct from tine
to time by written notice forwarded to Tenant by Landlord.
All notices required to be given by Landlord to Tenant here-

under shall be sent to Tenant at Post Office Box 2486,
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Birmingham, Alabama, 35201, or to such address as Tenant may

direct Landlord by written notice.

25. TERMINATION:

The Tenant will yield up the demised premises and
all additions thereto (except signs, equipment and trade
fixtures installed by Tenant at its expense) at the termi-
nation of the tenancy in as good and tenantable condition as
the same are at the beginning of Tenant's occupancy, less
reasonable ﬁear and tear, damage by fire and other casual-~
ties, and condemnation proceedings by eminent domain excépted,
and also excepting any damage, disrepair or other cﬂnditinn
that the Landlord is obligated hereunder to repair or cnrfect;
provided, however, any provision hereinabove in this para-
graph to the contrary notwithstanding, Tenant shall not be
requizred to restore, remove, renovate, reconstruct or rebuild
any walls, partitions, windows, doors or other openings or
other facilities in the building on the leased premises. to
the same condition as at the beglnnlng of Tenant's ¢ccupancy,

but, on the contrary, all improvements then located on the

pook 031 w160

léased premises and all machinery and equipment located
thereon, including, but not limited to heating and air-
conditioning, will be delivered to Landlord in their "as is"
condition at such time, it being understood and agreed that
Tenant shall have no responsibility except as set forth in
Section 10 for replacing any such machinery and equipﬁ!ﬁt
and that Tenant shall not be responsible for renovating,
restoring or replacing any part of the improvements caused

by ordinary and usual wear during the occupancy of the leased

premises by Tenant.

26. HOLDING OVER:

In the absence of any written agreement to the

contrary, if Tenant should remain in occupancy of the
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demised premises after the'expiratiﬂn of the lease term, it
ghall 80 remain as a tenant from month to month and all
provisions of this Lease applicablé to such tenancy shall
remain in full force and effect except the minimum guaran-

teed rent shall be double the rent required in paragraph 3.

27. ASSIGNMENT AND SUBLEASING:

The Tenant may, without the consent uf the
Landlord, sublease up to 5% of the space within demised
premises, subject to the provisions of Paragraph 1
hereinabove entitled "Use”; provided the Tenant herein shall
continue to remain liable and responsible for the pavment of
rentals and due performance of all other terms, covenants
and conditions of this lease. Tenant shall not assign or in
any manner transfer this Lease or any interest therein or
sublet the premises or any part therecof except as provided
above, ©or grant any license, cmndéssinn, or other right of

occupancy of any portion of the demised premises, except as

‘set forth above, without the prior written consent of the

Landlord, which consent shall not be unreasonably withheld.
In determining the acceptability of a proposed assignee or
subtenant, Landlord may consider such matters as the efféct
on the tenant mix of the Shopping Center; whether percentage
rental is being paid by Tenant and whether the proposed
subtenant or assignee will pay Landlord a comparable
percentage rent; the credit-worthiness and responsibility of
the proposed assignee or subtenant; whether the proposed use
shall violate any restrictive covenant Landlord has made
with any other tenant of the Shopping Center; and the
anticipated drawing power of the proposed assignee or sub-
tenant on patrons of the Shopping Center and on other
prospective tenants 6f the Shepping Center.

Notwithstanding the prohibition on assignment,

Tenant may assign this lease without the Landlord's consent
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to any business organization affiliated with the Tenant or
to any business organization with or into which the Tenant
may merge or consolidate (provided that the resulting
business organization controls substantially all the

Tenant's store operaticns), or to any business organization
which acquires substantially all of the Tenant's store
operations.

Consent by Landlord to one or more assignments or
sublettings shall not operate as a waiver of Landlord's
rights as to any subsequent assignments and sublettings.
Notwithstanding any such assignment or subletting, Tenant
shall at ali times remain fully responsible and liable for
the payment of the rent and for the compliance of all of its
other obligations under this Lease, Moreover, in the event
that the rental due and payable by a sublessee, or a
combination of the rental payable under such sublease plus

Eégany bonus or other consideration therefor or incident
thereto, exceeds the rental payable under this Lease or with

respect to a permitted assignment, permitted license or other

transfer by Tenant permitted by Landlord, the consideration
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payable to Tenant by the assignee, licensee, or other trans-
feree exceeds the rental payable under this Léase, Tenant
shall be bound and obligated to pay Landlord all such excess
rental and other excess consideration within ten days
following receipt thereof by Tenant from such sublessee,

assignee, licensee or other transferee, as the case may be,

28. TENANT TO PAY PRO RATA SHARE OF
INSURANCE PREMIUMS:

/%f? In additiﬁn to R&@E and common area majintenance

charges, Tenant agrees to pay to Landlord, as additional

rental, Tenant's pro rata share of any insurance premiums

paid by Landlord during the preceding lease year to carry
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the insurance referred to hereinabove., Tenant's Pro rata
share of such insurance premium shall be determined by
multiplying the amount of insurance premiums so paid by
Landlord by a fraction, the numerator of which is the number
of square feet of ground floor area contained in the Store
Building occupied by Tenant in the Shopping Center and the
denominator of which is the number of square feet of ground
floor area in all buildings in the Shopping Center. Tenant
agrees to pay ité-said pro rata share of such insurance
premiums each year within ten (10) days from receipt from

Landlord of a statement covering such premium.

29. LIMITATION OF PERSONAL LIABILITY:

Anything in this lease to the contrary notwith-
standing, Tenant agrees that it shall look solely to the
estate and pruﬁerty of Landlord in the land and buildings

comprising the Shopping Center of which the demised premises

are a part subject to rightédﬁf any mortgagee of the

premiges whith may have priﬂrify, for the collection of any
judgment (or other judicial process) requiring the payment
of money by Landlord, in the event of any default or breach
by Landlord with respect to any of the terms, cbﬁenants and
conditions of this lease to be observed and/or performed by
Landlord, and no other property or assets of Landlord shall
be Eubjéct to levy, execution or other procedures for the
satisfaction of Tenant's remedies. Nothing herein contained
shall act as a limitation on any right of Tenant to make a
deduction from rent as in this lease may be otherwise

provided.

30. NOTICE OF LANDLORD'S DEFAULT:

Anything in this lease to the contrary notwith-
standing, Tenant agrees that it will not terminate this lease

because of Landlord's default in performance hereof until

_36_
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Tenant has first given written notice as herein stipulated
to Landlord and to any holder of a first mortgage encumber-
ing the demised premises (provided Tenant has first been
notified in writing of the name and address of said mortgage
holder), specifying the nature of the default by Landlord
and allowing Landlord and said mortgage holder, or either
of them, thirty (30) days after date of such notice to cure
such default and a reasonable period of time in addition
thereto if circumstances are such that said default cannot
reasonably be cured within said thirty (30) day period;
provided, however, that no such notice shall be required in
emergencies as herein stipulated. Tenant further agrees not
to prepay any rents more than fifteen (15) days in advance
of the_due dates thereof as required or made by this lease

without the prior written consent of Landlord.

31, WAIVER OF LANDLORD'S LIEN:

Upon request by Tenant, Landlord agrees to waive
its Landlord's lien upon any fixtures or equipment placed by
Tenant in the demised premises if required by any mortgagee

of said fixtures or equipment,

32. ATTORNEYS' FEES:

Tenant agrees to pay Landlord all reasonable
attorneys' fees incurred in the event Landlord employs an
attorney to collect any rental or other obligations due
hereunder by Tenant, or in the event Tenant violates any of
the terms, conditions or covenants on the part of Tenant
herein contained. Likewise, Landlord agrees to pay Tenant
all reasonable attorneys' fees incurred in the event Landlord

violates any of the terms, conditions and covenants on the

part of Landlord herein contained.
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33. EXTENSIONS:

It is further agreed that Tenant, or anf approved
assignee of Tenant, at its option, shall be entitled to the
privilege of two (2) successive extensions of this lease,
each extension to be for a period of five {5) years and on
the same terms and conditions and for the same rentals
required during the initial term hereof. Tenant, or
Tenant's successor by way of merger or consolidation only,
shall be entitled to two (2) additional successive
extenslons of this lease, each such additional extension to
be for a period of five (5) years for the same rentals
required during the initial term hereof.

Such option privilege may be exercised by the
Tenant or such approved assignee giving to the Landlord a
notice in writing at least nine (9) months before the

expiration of the initial term, and if extended, at least

nine (9) months before the expiration of such extended term,

stating the intention ¢of the Tenant or such approved

assignee to exercise such option, and thereupon this lease
shall be so extended without the execution of any other or

further document.

34. SUBORDINATION:

The Tenant agrees that this lease shall at all
times be subject and subordinate to the lien of any mortgage
(which term shall include all security instruments) that may
be placed on the demised premisés by the Landlord, and
Tenant agrees; upon demand, without cost, to execute any
instrument as may be required to effectuate such subordi-
nation; provided, however, as.a condition to this subordina-
tion provision, the Landlord shall obtain from any such
mortgagee an agreement in writing, which shall be delivered
te Tenant, providing in substance that, so long as Tenant

shall faithfully discharge the obligations on its part to be

-38-
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kept and performed under the terms of this lease, its
tenancy shall be undisturbed, nor shall this lease be
affected by any default under such mortgage; and in the
event of foreclosure or any enforcement of any such
martgage, the rights of Tenant hereunder shall expressly
survive, and this lease shall in all respects

continue in full force and effect; provided, however, that
Tenant fully performs all of its obligations under this

lease,

35. BENEFIT:

This lease and all of the covenants and conditions
hereof shall inure to the benefit of and be binding upon the
heirs, legallrepresentatives, successors and assigns of the
partieﬁ hereto, subject to the provisions of Section 27
hereof, Each provision hereof shall be deemed both a

covenant and a condition and shall run with the lahd.

36; TITLES :

The titles appeariﬁg in this lease are for
reference only and shall not be considered a part of this
lease or in any way modify, amend or affect the provisions

hereof.

37. RECORDING OF LEASE:

Tenant shall have the right to file the entire
within lease agreement for record within six months from
date of execution in the Office of the Judge of Probate of
Shelby County, and Tenant shall pay all costs and expense

which is required in connection with such recording.

38. COMPLETE AGREEMENT:

This written lease contains the cﬂmpléte.agreement

of the parties with reference to the leasing of the denised
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premises, except plans and specifications for Tenant's
store and related improvements to be fbrmally approved by
the parties prior to the effective date of this lease. No
waiver of any breach of covenant herein shall be construed
as a waiver of the covenant itself or any subsequent breach
thereof.

IN WITNESS WHERFOF, Landlord and Tenant have each
caused this lease to be executed, ALL IN mjfnn this

the /fé‘ day of Digomlle) . , 1957

METROPOLITAN LIFE INSURANCE
COMPAL

LANDLORD  ° a SWvis. .
. - ‘@“ X
i’- Aﬂ&'vﬂ F
i | - ~..--_*._‘=!;";r;‘.i )
ATTEST/A §7 BRUNO'S, INC, ~ L T
Ve Pree .o :
Jts Ve VeSS (O wWe Its President
| TENANT

STATE OF ALABAMA )
COUNTY OQF ' )

I, the undersigned, a Notary Publiec éaﬁﬁgﬂégﬂ
said County, in said State, hereby ceitify that % 'négﬁﬁ@y
as;%ﬁc?m y (b, 0of Metropolitan Life Insurdhce Company,
a New York corporation, is signed to the foregoing lease and
who is known to me, acknowledged before me on this day that, -

being informed of the contents of said lease, he, as such

“40-

N

. a 1- e
WITNESS:.: : By = et
. ) 1 ‘_; ‘-ﬂ ’.. . .. .;‘ - .
Its_/fﬁf{{ffﬁf LAnEEIL (e &(—%
f ' ~ 1._ f,-'-' ,
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officer and with full authority, executed the same volun-
tarily for and as the act of said corporation.

A

iven under my hand and official seal, this the /7 —
day of , 19 ¢¥,

My Commission Expires: %’%ﬁ

STATE OF )
COUNTY OF )

I, the undersigned, a Notary Public in and for
salid County, in said State, hereby certify that Angelo
Bruno, whose name as President of Bruno's, Inc., an Alabama
corporation, is signed to the foregoing lease and who is
known to me, acknowledged before me on this day that, being
informed of the contents of said lease, he, as such officer
and with full authority, executed the same voluntarily for
and as the act of said corporation.

o,
iven under my hand and gfficial seal, this the /&
day of _ . 19 8.
iy o T,

Notary Public |
My Commission Expires: &/ >3 3’7

STATE OF ALABAMA )
COUNTY OF )

I, thé undersigned, a Notary Public in and for
saég County, in said State, hereby certify that
S ARV whose name as general

bbbl r

partner of TAYLOR & MATHIS V, a Georgia general partnership,
is signed to the foregoing lease and who is known to me,
acknowledged before me on this day that, being informed of
the contents of said lease, he, as such partner and with
full authority, executed the same voluntarily for and as the
act of said partnership.

AL

Given under my hand and official Eéal, this the /7 —
day of Mr 19 S,Z -
Nﬂéary Public —

My Commission Expires: 5—/"7/5?7
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EXHIBIT B

LEGAL DESCRIPTION:

Part of the Southeast Quarter of Section 36, Township 18 South, Range 2
West, Shelby County, Alabama, more particularly described as follows:
COMMENCE at the Southwest corner of said Southeast Quarter of Section
36, Township 18 South, Range 2 West, and run North along the West line
of same 770.80 feet; thence right 119°08'28" and run Southeasterly
257.26 feet; thence left 90°00' and run Northeasterly 643,69 feet to
the point of beginning of herein described tract; thence continue along
last described course 852.31 feet to a point on the Southwesterly
right-of-way of U.S. Highway #280; thence right 89°57'31" and run
Southesterly along said right-of-way 59.50 feet; thence right 90°02°'29"
and run Southwesterly 170.47 feet to the point of curve of a curve to
the left, having a radius of 39.5 feet, and a central angle of |
90°02'29"; thence run Southeasterly along arc of said curve 62.07 feet
to the point of tangent; thence run Southeasterly along said tangent
87.62 feet to the point of curve of a curve to the left, having a
radius of 124.5 feet and a central angle of 40°00'; thence run
Northeasterly along arc of said curve 86.92 feet to the point of
tangent; thence run Northeasterly along said tangent 80.03 feet to the
point of curve of a curve to the left, having a radius of 49.5 feet and
a central angle of 50°00'; thence run Northeasterly along the ar¢ of
said curve 43.20 feet to the point of tangent; thence run Northeasterly
along said tangent 91.52 feet to a point on the Southwesterly
right-of-way of U.S. Highway #280; thence right 90°00' and run
Southeasterly along said right-of-way 75.00 feet; thence right 90°00°
and run Southwesterly 66.49 feet to the point of curve of a curve %o
the left, having a radius of 164.50 feet and a central angle of 40°00':
thence run Southwesterly along the arc of said curve 114.84 feet to the
point of tangent; thence run Southeasterly along said tangent 308,53
feet to the point of curve of a curve to the left, having a radius of
113.50 feet and a central angle of 39°00'54"; thence run Southeasterly
along the arc of said curve 77.29 feet to the point of tangent; thence -
run Southeasterly along said tangent 6.69 feet to the point of curve of
a curve to the left, having a radius of 72.14 feet and a central angle
of 34°47'07"; thence run Northeasterly along the arc of said curve
119.36 feet to a point on a curve of the Northwesterly right-of-way of
Shelby County Highway #17 (Valley Dale Road); said curve having a
radius of 1392.42 feet and a central angle of 9°34'14"; thence right
180° from the tangent of said point on curve, and run Southwesterly
along the arc of said curve and right-of-way 232.59 fest to a point on

~sald curve, said point also being the point of curve of another curve,

having a radius of 72,14 feet and a central angle of 94°47'07"; thence
right 180° from the tangent of safd point on curve and run
Northwesterly along the arc of said curve 119.36 feet to the point of .
reverse curve of a curve to the right, having a radius of 111.50 feet
and a central angle of 20°00'48": thence run Northwesterly along the
arc of said curve 38.95 feet to the point of reverse curve of a curve
to the left, having a radius of 49.50 feet and a central angle of
105°57125"; thence run Southwesterly along the arc of said curve 91.54
feet to the point of tangent; thence run Southwesterly along said
tangent 289.86 feet; thence right 34°55'02" and run Southwesterly 53.06
feet; thence right 40°04'58" and run Northwesterly 490.0 feet to the
point of beginning. Contains 9.77460 acres.
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EXHIBIT "C*

RULES AND REGULATIONS

1. Tenant shall keep the inside and outside of the Premises and all
glass, doors and windows of the Premises clean.

7. Tenant shall keep all exterior surfaces of the Premises clean.

3. Tenant shall replace promptly at Tenant's expense, with glass of a
like kind and quality, any plate gqlass or window glass of the Premises
which may become c¢racked or broken,

4. Tenant shall maintain the Premises at Tenant's expense in a clean,
orderly and sanitary condition free of offensive odors, insects,
rodents, vermin and other pests and use such pest control or
exterminating service as is designated by Landlord, if any, to service
all Shopping Center tenants, orovided that the cost thereof is
competitive and comparable with service available to Tenant. In the
event Tenant fails to pay for such service, Landlord shall have the
right but not the obligqation, to make nayments or perform such duties
on Tenant's behalf in which event Tenant shall pay such sums as are
advanced by Landlord as additional rent to Landlord upon demand.

5, Tenant shall keep rubbish, garbage, trash and other refuse in
proper containers in the interior of the Premises and cause same to be
removed on a daily basis at Tenant's expense in the manner and at the
times specified by Landlord., Tenant shall use any scavenger or
collection service designated by Landlord to service all Shopping
Center tenants. In the event Tenant fails to pay for such scavenger
service Landlord shall have the right, but not the obligation, to make
payments on Tenant's behalf in which event Tenant shall pay such sums

as are advanced hy Landlord as additional rent to Landlord upon
demand.

'6. Tenant shall comply with all laws, ordinances, and regulations of

the United States, State of Alabama, County of Shelby or any agencies
thereof and comply with all recommendations of any public or private

agency having authority over insurance rates with respect to the use
or occunancy of the Premises by Tenant.

7. Tenant shall keep all mechanical apparatus free of vibration and
noise which may be transmitted beyond the Premises.

8. Tenant shall conduct business during the hours set forth in

the Lease in a dignified manner in accordance with high standards of
operation and maintain stocks of merchandise adequate to assure the
transaction of a maximum volume of business in and at the Premises.

9, Tenant shall require employees, officers and agents to park in the
areas of the parking Tot designated by Landlord, if any, as employee

- parking areas. Tenant shall furnish Landlord with the license number

of all employee vehicles within five days following Tenant's
commencement of husiness in the Premises and thereafter within five
days following any changes in such personnel or their vehicle license
numbers., If Tenant, its officers, agents or employees shall fail to
park their cars in the designated parking areas after giving notice to
Tenant, Landlord shall have the right to either have such vehicles
towed from the Shopping Center at Tenant's expense or charge Tenant
Ten Dollars ($10.00) per dav per car parked in any parking area other
than those designated.

10. Tenant shall perform such acts and do such things as are necessary
in order to correct and cure any deficiency on Tenant's part in the
nerforming of items 1 through 9 immediately above, in accordance with
the provisions of any written notice from Landlord relating thereto.
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EXHIBIT "C"
RULES AND REGULATIONS

Page 2

11. Tenant shall not conduct any auction, fire, bankruptcy, moving or
closeout sales, The vrovisions hereof shall not preclude Tenant from
conducting periodic, seasonal, promotional or clearance sales.

12. Tenant shall not place or maintain merchandise or other articles

in any entry of the Premises, on the footwalks adiacent thereto or
elsewhere in the exterior or common areas.

13. Tenant shall not use or permit the use of any apparatus for sound
reproduction or transmission including but not limited to
loudspeakers, phonoaraphs, public address systems, sound amplifiers
and radios, or any musical instrument in any manner that sounds so
produced are audible or visible outside the Premises.

14. Tenant shall not permit undue accumulation of garbaae, trash,
rubbish, or other refuse within or without the Premises.

15. Tenant shall not cause or permit obiectionable odors or food odors

to emanate or be dispelled from the Premises or the compactor used by
Tenant.

16. Tenant shall not solicit business in the parking area or other
common areas,

- 17. Tenant shall not distribute handbills or other advertising matter

to, in or upon any automobiles parked -in the parking areas or in any
other common. areas,

18. Tenant shall not permit the-parking or standing of delivery
vehicles to interfere with the use of any drivewav, walk, parking
area, or other common areas of the Shopping Center, |

19, Tenant shall not cause or permit the Toading or unloading of
merchandise, supplies or other property outside the area designated
therefore at the rear of the Premises, or permit the parking or

standing outside of said area by delivery vehicles or other vehicles
or eguipment enagaged in loading or unloading.

20, Tenant shall not conduct any live promotion in the windows of the
Premises,

21. Tenant shall cease all conduct prohibited pursuant to items 11
through 20 immediately above, promptly upon notice from Landlord. If
Tenant shall fail to cease such conduct within three days following
the first notice of such violation duringa any lease year, Tenant shall
vav to Landlord One Hundred and No/100 Dollars ($100.00} for each day
or portion thereof that Tenant fails to cease such conduct.

22, The Landlord, and its agents, shall have the riqht to enter the
demised Premises at all reasonable hours for the purpose of making any
repairs, alterations, or additions which it shall deem necessary for
the safety, preservation, or improvement of the Shoppina Center, and
the Landlord shall be allowed to take all material into and upon said
Premises that may be required to make such repairs, imorovements and
additions, or any alterations for the benefit of the Tenant without in
any way beina deemed or held quilty of an eviction of the Tenant; and
the rent reserved shall be in no wise abate while said repairs,
alterations, or additions are being made: and the Tenant shall not be
entitled to maintain a setoff or counterclaim for damages against the
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EXHIBIT “C"

RULES AND REGULATIONS

Page 3

Landlord by reason of loss or interruption to the business of the
Tenant because of the prosecution of any such work. All such repairs,
decorations, additions, and improvements shall be done during ordinary
business hours, or, if any such work is at the request of the Tenant
to be done during any other hours, the Tenant shall pay for atll
overtime costs.

Landlord reserves the right to make such other and reasonable
rules and reaultations as in its judgment may from time to time be
needed for the safety, care and cleanliness of the Shopping Center,
and for the preservation of acod order therein. The Landlord shall
not be responsible to any Tenant for the non-observance, or violation,
of any of these Rules and Requlations hy other tenants.

=
-t STATE OF ALK SELBY O |
TeERTiEY TS | Zit.

g NS TRUNMERE ¥ P M@ p a'?éfa.go""
| | /]t 2.80
= 985 JUN 1S A4 & 08 HNT
& ) ~ _

_, EF s 0 o, 2 273 ). 50
g JUBEE IF TRLEAT
¥

-1 .. Lt L. o e . .-
-t e d - . . . " .. . .
- = - . .- . .
T -;'-id-..l.;._q-""lh-_u- P B P AL 1 UNEE )
et
L
.
i F
cl L)




LE)




