STATE OF ALABAMA )
COUNTY OF SHELBY )
[

LEASE AGREEMENT

THIS LEASE, made this %L day of AFN b

r

1985, between ERNEST A, JOSEPH and JOE J. JOSEPH, of 3164
Starlake Drive, Birmingham, Alabama 35226 (hereinéfter
called "Landlord") and BIG B, INC., 201 8th Street West,
Birmingham, Alabama, 235202, (hereinafter called "Tenant"),
which terms Landlerd and Tenant shall include, whatl?ver the
context admits eor req.uires, singulaxr and pliu:al, and the

heirs, legal representatives, Successors and . assigns of the

respective parties;

WwWITNEGSSETH:
That the Landlord, in consideration of the cove--
-n:.ants of the Tenant, does hereby i_ease and demise unto said
Tenant, and the Tenant hereby agrees to take and lease from

the Landlord, for the term hereinafter specified, the follow-
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ing described premises:

s

FREMISES:

That certain store building, approximately 7_|'/ .

-

feet in width by /‘LO feet in depth, a loading dock, as

shown on Exhibit "A" attached hereto, containing approximate-
ly 9,000 square feet measuring from center line to center
line, and the land on which both the same shall stand (here-
inafter .cnllectively called the "demised premises"” or the
"{eased premises"), which store building and related improve-
ments are to Dbe const%ucted by Landlord accoraging to plans
and specifications to Dbe approved by the parties as herein
provided, and shall be in the location and of the dimensiops
as outlined on the pleot plan attached hereto, marked Exhibit
"a" and by this reference made a part hereof. The demised

premises are located 1n a shopping center to be known as

' R RN SRR Y SR A T TRLTREL S LA By v 'l Fap T Uyt s gt endde ) R ERER A JEE -prar LR S
S L e L R T T L BT AL
PRI B s m PR - g Wil L . . CLI -, _.__'_ a0 i LTt . - g o= [ [
- .l_l:-..: - |""-|_\\J' -"lﬂ_"u:Lllll---..ll: l'.'.-\:l'.ll-.-.; .‘II_ o R -..:.-\.I.._. K .{_l“..l.____ - . o g L -t
SR R i S T L T L a1, e
- . . H . [ . L L . '




South Brook Village Shopping Center, located in the City of
Alabaster, County of Shelby, State of Alabama, the legal
~description of the shopping center_being described in Exhibit
"B" attached hereto and made a part hereof.

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 of
fifteen (15) vears from the commencement date (commencement
date being the date when rent shall begin t::- accrue under
this lease as hereiﬁafter provided), if such date of. com-
nencement of the term hereof shall occur on the first day of
a calendar month, and if not, such term shall commence upon
the fi“r"-st day of the calendar month next following the date
of commencement. The parties agree to execute a supplemental -

-

agreement fixing the commaencement “and termination dates of
the term herecf when the same shall have been determined as
herein provided.

This lease is granted and accepted upon the forego-
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inﬁ_; and up-::rn the following terms, covenants, conditions and

stipulations: ‘

1. USE:

(a) The demised premises may be used for a retail
super drug store, including, but not limited to, sale of drug
items, and drugs prepared and compounded from prescriptions
of medical doctors, health and beauty aids, sale of other
general merchandi%e, commodities and services, and such other
articles commonly sold in other super drug stores in the
State of Alabama, or for the conduct of any other lawful
business, provided, however, the demised premises shall not
be used or assigned or subleased under the provisions of

Paragraph 27 hereof for any primary use or business which
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shall be in direct competition with the primary use or

business engaged in by any other then tenant of the Landlord

"in the shappinlq center who has a right of exclusive use.

Tenant shall not do or permit anything to be done in or about
the premises, or bring or keep anfthing therein, which will
in any way increase the rate of fire insurance upon the
building wherein the premises are situated, Tenant shall
promptly comply wifh all laws, ordinances, orders and regula-
tions affecting the premises, and the cleanliness, safetly,
occupation, and use of the same. No auction, fire orx bank-
ruptcy sales may be caﬁducted in the premises‘without Land-
lexrd's consent. |

(b Tenant shall not perform any acts or carry on
any practices which may injure the building of which the
premisés form a part or be a nuisance or menace to other
tenants in the shopping center, and shall keep the premises.
and the walkways adjacent to the premises and any loading
platform and serxrvice area and freight elevators allocated for
the use of Tenant (whether or not- such use be exclusive),
clean and free frﬁm ruﬁbish and dirt at all times, and shall
store all trash and garbage within the premises and arrange
for the regular pick-up of such trash and Qarbage at Tenant's

expense. Tenant shall not burn any trash or garbage of any

kind in or about the premises or shopping center,

2 EXCLUSIVE DRUG STORE, ETC.: Landlord covenants

and agrees that the Tenant shall have the exclusive right to
operate Ia retail super drug store in that portion of the
shopping center and any enlargement thereof owned directly or
indirectly by La%dlard. Landlord further covenants and
agrees that it will not directly or indirectly lease or re?t
any property, located within the shopping center, or locateg
in any enlargement therecof, or located in any ocut-parcel or

in any other property contiguous to the shopping center which




is owned, directly or indirectly, by Landlord, for occupancy
as a retail super drug store as _hereinafter defined, unless
leased to Tenant, nor, will the Landlc}rd permit any tenant oY
occupant of any such property to sublet in any manner,
directly or indirectly, any part the;eof to any person, firm
or corporation engaged in any suc.h business withﬁ-ut written
permission of the Tenant. For such purposes, a "retail super
drug store" shall be deemed to include a super drug store
engaged in the sale of drug items, and drugs prepared and
compounded from prescriptinns; of medical doctors, ,,sale of
other general merchandise, commodities and servﬁces,_and such
other articleé commonly sold in other super drug stores in
the State of Alabama. Landlord fu.rther covenants and agrees
that it will not, directly or indirectly, permit any tenant,
subtenant or other occupant in that pertion of the shopping
center, or in any enlargement thereof, or in aﬁy out-parcel
or in any other property cantiguoﬁs +to the shopping center
which is owned, directly or indirectly, by Landlerd, to

engage in the sale of drugs and ‘drug items prepared and
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compounded from prescriptions of medical doctors. Under no
conditions may Landlord lease any property located within
that portion of the shopping center nf located in any en-
largement thérec:f, | or located in any out-parcel or in any
other property contiguous toO the shopping center which is
owned, directly or indirectly, by Landlord, for the conduct
and operation of a phote kilosk store, which kiosk store is
engaged in the business of developing film and/or selling
photographic supplies, unless ieased to Tenant, nor will
Landlord permit any tenant or occupant of any such property
to sublet in any manner, directly or indirectly, any part
thereof to any person, filrm or corporation engaged 1in any
such business ";-'i.thﬂut written permission of the Tenant, it
being understood that the prohibitions contained in this

sentence shall not prevent any other tenant in the shopping
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center, other than a photo kiosk store, from developing film
and selling photographic supplies in connection with its

business conducted in the shopping center.

3. RENTAL:

(a} Minimum Guaranteed Rental During First Five (5)

!
Years of Primary Term.

puring the first five (5) years of the primary term,
Tenant agreeg to pay to Landlord as minimum guaranteed rental
the sum of Thirty-Nine Thousand One Hundred Fifty Dollars
($39,150.00) per annum. Such minimum guaranteed rentai'during
the first five {5) years of the primary term shall be paid in
twelve (12) eéual monthly installments of Three Thousand Two
Hundred Sixty-Two and 50/100 Dollars ($3,262.50) per month,
which installments shall be due and payable in advance on the
first day of each and every calendar month during the first

five (5) years of the primary lease term.

(b) Minimum Guaranteed Rental During Last Ten (10)

Years of Primary Term.

During tﬁe last ten {(10) years of the primary term,
Tenant agrees to pay to Landlord as minimum guaranteed rental
the sum Of Forty~Five Thousand Nine Hundred Dollars
{${5,900.00} per annum. Sﬁch minimum guaranteed rental during
the last ten (10) years of the primary term shall be paid in
twelve (12) equal monthly installments of Three Thousand Eight
Hundred Twenty-Five Dollars ($3,825.00) per month, which
installments shall be due and payable in advance on the first
day of each and every calendar month during the last ten {(10)
years of the primary lease term.

(c) Percgntage Rental During Primary Term and Any

Extended Terms.

In addition, the Tenant agrees to pay to the

Landlord a percentage rental egual to the amount, if any by

11




R . Lo T8 I A T R R L IR LTI A .
o -'.F.'Z"n.fnﬁﬁﬂm&:ﬁ}.ﬁﬂfhﬁkkh’?|_.._,‘ T L cl:"ffﬁ'l'-..'.:'

which two percent (2%) of Tenant's gross sales made from the
demised premises in each fiscal year ending January 31 during
the term of the lease, and any extensions thereof, exceeds fi]
the annual minimum guaranteed rental of $39,150,00 paid each
such fiscal year during the first five (5) vears of the
primary term; (il) exceeds the annual minimum guaranteed
rental of $45,900.00 paid each such fiscal year during the
last ten {10) years of the primary term; and {1ii) exceeds the
annual minimum guaranteed rental reguired to be paid during
each year of any extended period, as hereinafter provided.

Any excess rent which may become due by ré;san of
the percentage of sales provision shall be payable by the
Tenant within sixty (60} days after the expiration of each
fiscal year. However, upon final termination of the lease, 1if
not extended, or upon termination of the last extension
thereof, any excess rent which may be due by reason of said
percentage of sales provision shall be payable by Tenant
withing sixty (60) days after such termination or expiration

of the leasehold. ' The percentage rent for each fiscal year

shall be calculatea separately and without reference to the
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volume of sales of any other yvear. For purposes of
calculating the percentage rental due hereunder, the Tenant's
fiscal year shall be from February 1 of each year to January
31 of the next year. The first monthly installment of rental
shall be due on the first day of the next succeeding complete
calendar month after the date the lease commences as
hereinafter provided, and shall include any rent due for the
preceding .fractinnal month. Both guéranteed rental and
percentage rental for fractional years and fractional months
occurring at the JPpeginning and end of the term, or any
extension thereof, shall be prorated on the basis of the

annual rental.

(d) Gross Sales: The term "gross sales" as used

herein shall mean the aggregate Jross sales price of all
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merchandise sold, and gross charges for all services rendered
in or from the demised premises, buth for cash and on credit;
provided, hcweﬁer, such term shall not include (1) any sales
tax, gross receipts tax, or simillar tax by whatever name
called, the amount ¢f which is determined by the amcunt of
sales made, and which Tenant may be required to collect and
account for to any governmental agency; (2) transfers of
merchandise made by the Tenant from the demised premises to
any other stores or warehouses of Tenant or its affiliated
companies; (3) credits or refunds made to customers for
merchandise returned Qr exchanged; (4) accomﬁadation sales,
such as sales of postage stamps, government bonds. or savings
stamps or similar items; (5) returns of merchandise to
suppliers or manufacturers; (6} net amount of discounts
allaweaftx:.any customer, including discounts resulting from

the issuance to customers of trading stamps, receipts or

coupons for exchange of merchandiéé or other things of value

issued by Tenant; (7) merchandise or other things of wvalue
issued in redemption co¢f Tenant's 'trading stamps ©Or as a
premium in CQI‘II‘}EECtiGn. with any sales promction program by
Tenant; (8) receiﬁts oxr commissions from public pay tele-
phones; (9) sales by postal substations; (10} sales of
fixtures, . machiner.y or edguipment after use thereof in the

coenduct of Tenant's business in the leased premises; (11) all

sales at discount to Tenant's employees; (1l2) all receipts

from the sales of tobacco, tobacco products, beer and wine
and aﬁ? other alcoholic Eeveraqes; and (13) service and
interest charges for time payment accounts and charge ac-
counts. Tenant mafes ﬁu representation or warranty as to the
amount of sales it expects to make in the demised premises.

(e} Record Of Sales: .

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

es, which books and records shall be kept by the Tenant at
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the office address hereinafter designated f?::rr notices. At
the end of each fiscal year, or.at the end of the leasehold,
if it sooner occurs, and at such time as the percentage
rental shall be payable by Tenant as hereinabove provided,
the Tenant shall spbmit to the Landl::mrd a written statement
cf the gross sales made by Tenan'l.: from the demised premises
during the preceding fiscal year. Such statement of sales
shall be treated as confidential by the Landlord and shall be
conclusive unless the Landlord, within'hinety (90) days after
receipt thereof, shall cause applicable records to ber audited
in a manner not to unreasonably interfere .with_ Tenant's
business by aL certified public accountant employed and. paid
by the Landlord. If such audit shall disclose a liability
for rent to the extent of three percent (3%) or more 1in
excess of the rentals theretofore computed _apd paid by Tenant
for such period, Tenant shall promptly pay:Landinrd the cost-
‘u% such audit in addition to the deficiency, which deficiency
shall be payable ﬁn any event.

Landloré may Qdlisclose Tenant's sales statements to
any present or future murtqagee'nr prospective purchaser of
the demised premises provided any such mortgagee or prospec-
tive purchaser shall treat said éales statements as

confidential.

(f) Confidentiality.

Any information obtained by Landlord pursuant to
the provisions of this paragraph shall be treated as confi-
dential, except in any litigaticn or arbitration proceedings
between the parties, and except further that Landlord may
divulge such information to a ©prospective buyer or

} .
encumbrancer of the premises.

4, ‘CONSTRUCTION: The Landlord covenants and

agrees that there shall be constructed a shopping center,

substantially as shown on Exhibit "A", consisting of all the

- 8-
S , —
i N A S RS
W, -'.-*.:" , F ;;_. N f’ o E.:. = ' i r'l . -_ ‘*_'"-_-. _%“"; [ ]
’ ek aru..* A 1 aLr - ' :l'. :'-l':.{lhﬂ. _;:':
. ’
- ey g TR RS Tl oL, L w e R S T ———— - s e s == y - -, . e tm KT - e wr = ; - e mare e . - e P . e -
I..: q’ w;: |..\,:}r . .F!'R{?E"‘-"": ., -"'.,"i-l:‘: "._.. Lt -_‘I.:i - o - LIRS R ”.‘m: R T :.1 RN A R 'jT_rE?ﬂT_ i M ."_rﬂ_"r"i'&::r ; :_ 5'_‘-'.-:‘-'"._ J;_"_!:I:"::":;":ﬂ
O -] an . b R T e e L e EE - " AR = P . I o T B .-.:‘ L A 1 "I L I. L P .;:Jlrpi:"“'l.rl". I.'!l-ﬂ*"'. l':.;;' I|I|Illl.-'a--: LN th_‘_lﬂ

L



buildings shown thereon, together with all sidewalks,

streets, entranceways, malls, parking areas, service drives,

" driveways and related improvements, said improvements (ex-
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cluding buildings) being sometimes hereinafter referred to as

"common areas". The Landlord fufthar covenants and agrees
that all paved portions of the common areas (inclﬁding
parking area), shall be graded and surfaced with top qué.lity
materials and Landlord shall provide preoper and adegquate
water drainage and lighting system and operations therefor,
Landlord shall operate and maintain those commgn areas
located within that pc;rtic:-n of the shopping center owned by
Landlord in good repair and useable condition. f-::r.u.se by the
patrons of the shopping center and the tenants and their

employees during the term of this lease and any extensions
thereof. The arrangement and location of all existing store

buildings and common areas (including parking area) within

the shopping center shall at all” times during the term of

this lease be maintained as shown on Exhibit "A" and shall
not be changed without the written consent of the Tenant.

Notwitﬁstanding the foregoing, 1t is agreed that
Landlord shall be'obligated to construct only Tenant's stafa
building together with the common areas (including parking
area) in the locations and of the dimensions shown on Exhibit
"a"  and that Landlord deoes not obligate itself to construct
additional buildingsd or improvements in the shopping center.
However, Landlord reserves the right to construct additional
buildihgs as set forth and depicted on the plot plan attached
hereto éa Exhibit "A". Landlord agrees, however, not %o
construct additional buildings or improvements of any kind or
nature in the s'lrfnppir;g center other than as depicted on
Exhibit "A" without obtaining the prior written consent pof
Tenant. Despite such additional buildings, Landlord agrees

to maintain within the shoeopping center at least the ratio of

4.0 automobile parking spaces to each 1,000 square feet of

£
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gross building area (including additional floor levels) as
hereinafter provided. Landlord agrees that Tenant shall have
uninterrupted use and enjoyment ﬂf the demised premises and
the common areas during any'additiangl construction without
unreasonable interference therewithl by reason of or on
account of such construction wark;

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 to be approved by both Landlerd and

Tenant. Plans and specifications shall be -apprqved when
initialed by buth parties, and when initialed shall consti-
tute a part of this lease. Said plans and specifications
shall provide for a completed store building, commonly
referred to as a "lock and key job", and shall include, but

without limitation, the following: Air conditioning and

o~

heating ecuipment including insulated duct work with regis-

ters and grilles: and roof or ceiling structural system
adequately deaignéd to support said air conditioning and
heating equipment, plumbing and plumbing fixtures, drains,
interior walls and partitions, -electrical wiring, lighting
fixtures to Tenant's reguirements, vinyl asbestos flooring in
the sales area and ﬁardened concrete in warehouse and storage
areas {color at Tenant's option), connection of air condi-
tioning and heating equipment and connections to all utili-
ties. Tenant shall provide its own trade fixtures which
shall be connected by Landlord, but Landlord shall have no
liability with regard to any damage which might be caused to
such trade fixtures by virtue of the connection thereof by
LLandlord, except IIthat the plans and specifications for
construction of the premiées included in the contract between
Landlord and contractor will require that Tenant's trade

fixtures will be connected in a good workmanlike manner. All

equipment and fixtures provided by Tenant shall remain the
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property o¢f Tenant and may be removed by Tenant from the

demised premises at any time.

5. COMPLETION DATE:

LLandlord covenants and aérees that the improvements
on the demised premises, as hereinabove referred to, shall
begin not later than sixty (60) days from the date of
commencement of cﬁnstructinn of the store to be occupied by

Bruno's, Inc. and shall be completed not later than thirty

(30) days following completion of construction of the store
to be occupied by Brunﬁ‘s, Inc., and if the same shall not be
begun or caﬁpletad By the respective dates,.the.Ténant, at
its nptinn,' 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
ﬁf God, strikes,irints, fire, floeod, war, delay of carriers,
material shortages, embargoes or inclement weather, or other
similar happeningé which are.beyund the control of Landlord,
and provided, further, the improvements shall be completed
with all due diligence commensurate with such delay and in
all1 events not later than February 28, 1986, said option to
terminate shall not arise.

Landlord shall give at least thirty (30) days’
advance written notice Ec Tenant of the date Tenant's build-
ing leased hereunder will be completed and ready for Tenant's
inspection, occupancy and use. Upon receiving said thirty
(30) day nﬂtiCE,j Tenant shall be permitted to enter said
Euilding for the purpose of storing and installing fixtures,
equipment and merchandise, and preparing for mpening. of

Tenant's retail store operation therein. The parties hereto

agree that such entry by Tenant does not constitute

-11-
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acceptance of the premises as being completed or as a waiver
of any of the provisions hereof; that Tenant shall not
interfere with completion of -con;tructinn.'wcrk; and that
Landlord shall have no liability for dJdamage or loss to
Tenant's property placed in saidL building except for

f,andlord's negligence or willful act or default hereunder.

6. COMMENCEMENT DATE:

The Tenant shall open 1ts store for business within
thirty (30) days following performance of the following:
(a}_ Tenant's store building and nthe¥ imp;ovemants
constructed for Tenant on the demised premises, as shown on
Exhibit "A" attached hereto, shall have been delivered to

Tenant' completed in accordance with the plans ang

specifications.

() The building and facilities_tu be occupied by -

-B];"L-IIID'E, Inc. as shown on Exhibit "A" attached hereto have
been completed an@ are ready for the opening of business by
Bruno's, Inc. simultaneously with the operation to be con-
ducted by Tenant hereiln.

(c¢) Construction of all of the common areas in
Phase I (including parking area hereinafter specifically

réquired) shall have been completed substantially as shown on

Exhibit "A".

In the event that all the above requirements shall
not have been met on or prior to February 28, 1986, the
Tepnant 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 thiity (30) days following the performance of
all the above requirements, whichever date shall soongr
occur; provided, however, notwithstanding any provision in

this lease contained, in the event the expiration of thirty

(30) days following the performance of all of the above
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requirements shall occur on any date during the months of
December or January, rent shall not begin te 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 teo accrue on the date that
Tenant shall elect to open for business. No acceptance of
possession of the demised premises, opening for busineés 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

specifications.

7. PARKING AND COMMON AREAS:

Landlord hereby dedicates and grants to Tenant,
Tenant's employees, agents, suppliers, customers and
invitees, a non-exclusive rigﬁt at all timeé to use, free of-
.-.:I;arge, during  the term of this "_lease, or any extensions
thereof, all the common areas, including parking area, as
chown on Exhibit "A", which areas are acknowledged to be for
use by such perécns, élcng with others similarly entitled,

for parking and fﬁr ingress and egress between the demised
premises and all other portions of the shopping center and
the adjoining streefs, alleys and sidewalks.

Landlord shall at all times during the term of this
lease, and any extensions thereof, provide and maintain a
surfaced parking area substantially as shown on Exhibit "A",
and of sufficient area to pfavide a minimum ratio of at least
four (4;0) standard-sized automobile parking spaces to each
one thousand (1,000) séuare foot of gross leaseable building
area in the shcpping center, standard size parking spaces to
conform to regulations of the City of Alabaster; and in the
event the parking area furnished should at any time be

substantially less, and such deficiency of parking facilities

shall continue for thirty (30) days after written notice
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thereof is received by Landlord giving reasonable details,
then the Tenant at its option shall have the right to cancel
or terminate the lease. All of the common areas (including
parking areas) shall be adequately lighted by Landlord at its
expense during customary shopping I-murs for the type of
business operated by Tenant; pruvﬁded, however, 1in the event
Tenant requires lighting of all or any portion of the common
areas (including farking area)'past 10:00 P.M., then Tenant
agrees to pay 1ts praréta share of the cost of such
electricity consumed after 10:00 P.M. Tenant's prorata share
for purposes of this provision shall be the rétio 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 which are making use of
such common area lighting past 10:00 P.M. (by remaining open
for business beyond 10:00 P.M.). Landlcrd_further agrees, at-
i%S cost and ' exXpense, tTo keep"the said common areas,

including the parking areas, free and clear of all rubbish

sook {J74rwce T12

and to mark and: stripe the same for automobile parking
purposes as often as 1s necess.ary, and to police the said
parking and common areas in a reasonably acceptable fashion
to Tenant and other tenants nccupying the shopping center.
Landlord shall have the right to designate certain portions
of the parking areas for parking by the employees of the
tenants in the shopping center.

renant acknowledges and agrees that its rights
hereunder are subject to the terms and provisions of that
certain Indenture of Establishment of Protective Covenanis,

Conditions and Restrictions and Grants of Easements, dated

) |
3 and recorded in Volume SJ), at Page &22
in the Shelby County Probate Office. ' ]
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8. ESERVICE AREA:

Landlord further agrees to provide for the

" exclusive use of the Tenant at its sérvice entrances such

loading docks as are shown oOn the approved plans and
specifications and further agreeé that Tenant shall have
Z4-hour a day facilities for ingress and egress fn the rear
of the demised premises and the non-exclusive right to such
space as may be feasnnably 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 Dbe properly serviced with electricity,
telephone, water, sewer and other utilities sufficient <o
meet Tenant's reguirements ﬁs of the coﬁﬁenc&ment of the
lease term. Tenant shall pay all charges for utility servic-

es furnished to the demised premises during the lease tTterm.

10. TENANT'S REPAIRS:

Upon caﬁpletion 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 respdnsikbilities of the Landlord or which are
made necessary by reason of fire and other unavoidable
casualiies covered by Landlord's fire and extended coverage
insuranée, and excepting reasonable wear and tear.

Within the répair responsibilities of Tenant shall
be included: flmér sugfacing; interior, exposed plumbing and
interior wiring; heating, air-conditioning and grillgs;
interior wall finish and ceiling tile; and windows and plate

glass; except such damage caused by faully construction or

settling of the building or covered by Landlord's fire and

~15-




ook J7dece 714

extended coverage insurance which shall be the responsibility
of 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. Tenant
further agrees to perform regular hrautine maintenance on

equipment up to the final date of Tenant's occupancy of the

demised premises.

11. LANDLORD'S REPAIRS:

The landlord shall, at its cost and expenge, keep
and maintain the common areas (including pari{ing area) in
good condition and repair, and shall maintain the exterior of
Tenant's store building, including the roof, gutter,
downspouts, exterilor protecti%e painting, masonry walls,

foundation and structural members, and the exterior concealed

plumbing (including septic tank, if any}, and exterior--

;.J:'L'fing, of the store building in good condition and repair,
and shall make an{y and all structural repairs to both the
exterior and interior of said premises. If any portion of
the common areas (including parking area) or any portion of
the store building, which is - the regpmnsihility of the
Landlord, shall at any time be in need of repair, L.andlorad

will repair same immediately upon receipt of written notice

from Tenant to do so, except that the Landlord shall not be

obligated to make or pay for any repairs to Tenant's store
Euilding 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
coverade ins.uran::ej.

Notwithstanding the provisions of this 1ea§§,
Landlord shall not be responsible to Tenant for damages

resulting from Landlord's failure to make repairs to Tenant's

store building unless Landlord shall have received writien
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notice of the regquirements for repair and shall have failed

tc act with reascnable prnmptneés to remedy the conditions

" described in said notice; provided, however, this condition

ﬂﬂﬂf'm‘im 415

shall be inapplicable to Landlord's common areas and parking
area repair responsibilities above stipulated; and provided
further, this condition shall not in any way abrogate Ten-
ant's right to make emergency repairs as hereinbelow
permitted,. |
If in order to protect the Tenant's property in the

store building it sﬁall be necessary to make emergency
repairs to any partinn‘thereof which is the reéﬁonsibility of
the Landlord.to repair,.ar if the Landlord after receipt of
notice as above provided fails or neglects to make with all
due diligence such other repairs to the store building or
common areas in the immediate area of Tenant's store building
(including parking area) which are the responsibility of the.
'Lﬁndlard, the -Tenant shall have the right to make such
repairs and to deduct from the rental installments then due
or thereafter to.become due such suins 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 structurally (exclusive of

~fixtures, equipment, flooxr coverings, wall coverings and

finished ceilings) to comply with and conform to the
requirements prescribed by any and all ordinances, statutes,
rules or regulations of municipal or other governmental
authority relating to public health and sanitation or safety,
and that Landlord fill promptly make any changes or
alterations in thje premises which may become necessary in
order that said premises may conform to such ordinances,
statutes, rules or regulations now in force or which may be

hereafter passed, adopted or promulgated; provided, however,

that should Tenant's building plans not conform to the

-17-
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existing building ordinances and statutes, Tenant shall have
the responsibility for bringing_ the demised premises into

conformity with such existing buildings ordinances and

statutes.

12. SIGNS:

Tenant may place, erect and maintain on the build-
ing to be occupie:d by Tenant, any signs selected by Tenant,
consistent with building signs presently existing in other
locations in Alabama in which Tenant is operating, which such
signs shall remain the property of Tenant and ﬁay be removed
at any time during the term of this lease or any extension
thereof, provided Tenant shall repair or reimburse Landlord
for the cost of any damage to the demised premises resulting
from the installation or removal of such signs. Tenant
reserves the right to construct and erect; at Tenant's cost.
and expense, its own sign on the shopping center pylon sign

2t the location shown on Exhibit "A" attached hereto. Tenant

ook (574 exee T16

shall be responsible for the cost of maintenance and

electricity in connection with its sign.

e

13. FIXTURES AND INTERIOR ALTERATIONS: \

§ The Tenant, at its own expense, and without approv-
al of Landlord, may from time to time during the term of this
lease make any interior alterations, additions and improve-
ments in and to the demised premises which 1t may deem
necessary or desirable and which do not adversely affect the
structural integrity thereof; but 1it shall make them in a
good workmanlike manner and in accordance with all wvalid
requirements of minicipal or other governmental authorities.
A1l permanent structural improvements shall belong to the

Landlord and beécome a part of the premises upon termination

or expiration of this lease.
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Tenant may construct and build or install in said
premises any and all racks, cﬁunters, shelves and other
fixtures and équipment of every kind and nature as may be
necessary or desirable in the Tenant's business, which racks,
counters, shelves and other fixtures and ecuipment shall at
211 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; provided, Tenant shall
repalr or reimburse l,andlord for the cost of repairing any
damage to said premises resulting from the installation or

removal of such items.

14. INDEMNIFICATIONS:

Tenant agrees to indemnify and save harmless the
[andlord from any claim or loss by reason of an accident or

damage tTo any pérsan nr.praperty happening on or about the-

soox (J7desse 717

‘démised premises; and Tenant furthér agrees to carry, at its
expense, public liability insurance coverage in a company
gualified to transact business in "the state 1in which the
demised premisesfare lﬁcated, stipulating limits of liakility
of not less than -$200,_DDG.00 for an accident affecting any
one person; not less than 5500,000.00 for an accident affect-
ing more . than cme. person; $SD,DGD.OD property damage; and
together with an umbrella liability policy in the amount of
not less than Five Million Dollars (55,000,000). Certificate
of such coverage from the insuror providing thirty (30) days'
n::-tic:e. prinr to cancellatibn or termination shall be fur-
nished to Landlord.

Likewise, Laédlard shall indemnify and save harm-
less the Tenant lfrc:m any claim or loss by reason of an
accident or damage to any person or property happening on or
about all common areas (including parking area) of the

shopping center; and l.andlord further agrees to carry, at its

expense, public liability insurance coverage oOn all common

-10-
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areas (including parking érea} 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,'stipﬁlating limits of liability
of not less than $200,000.00 for an: accident affecting any
one person; not less than $500,00§.GD for an accident affect-
ing more than one person; and $50,000.00 property damage.
Certificate of sﬁch coverage from the insuror providing

thirty (30) days' notice prior to cancellation or termination

shall be furnished to Tenant.

15. 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 reasonably clean and free from rubbish and dirt.
Tenant will not. make or suffer any waste ﬁf the premises or
permit anything to be done in or upon the demised premises
creating a nuisar};ce thereon, and Tenant further agrees to
permit the Landlord or its ageﬁt at all reasonable times to
enter upon the premises for making repairs and for examining
or showing the same to prospective purchésers.

16. FIRE:

In the event that the leased premises are partially
damaged or totally destroyed DY fire, casualty or other
disaster, the term of this lease shall not be affected
thereby except as hereinafter provided. In the event that
the building on the leased premises is damaged or destroyed
by fire, casualtyjnr other disaster, Landlord shall promptly
cause the same to be restored to its prior existing condl-
tion; provided, however, Landlord shall have whatever time 1is
reasonably necessary to adjust the loss with the insurance

companies insuring the leased premises at the time of the
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happening of the fire or other casualty, and due allowance
shall be made for delay occasioned by strikes, walkuutsland
" conditions beyond the contreol of Landlord. 1In 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 Tenant may, at its option, elect to termi-
nate and cancel this lease, in which event this lease shall,
upon written notice from Tenant to Landlord, be terminated
and cancalled and neither party shall thereafter have any
further obligation with respect to the other. Shpuld the
leased premises or a pﬁrtinn thereof be renderéﬁ 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 prnportinn to the area
of the leased premises rendered untenantable from the date of
the happening of the fire or other casualty or disaster up to-

the date of the restoration of the premises; provided,

soox {J74eme 713

however, no rent shall accrue for any portion of the premises
unless Tenant is able to conduct its usual business 1in that
portion of the premisés which remains tenantable. If at the
date of the happening of the fire, casualty or other disaster
Tenant shall have paid any rent for a period beyond such
date, Tenant shall be entitled to a proportionate refund.

I1f, however, such damage ocCcQurs during the last
three (3) years of the original term hereof or the last three
(3) years of any renewal term herecof and the cost of restora-
tion amounts to more than one-third (1/3) of the replacement
value af_the building as certified by a reputable registered
architect selected by; LLandlord and Tenant, Landlord shall
have the right to terminate this lease upon written notice to
Tenant within thirty (30) days after the rendition of t_he
certification by such architect, unless Tenant shall elect to
exercise its next option to renew this lease for an addition-

al period of five (5) years, in which event Landlord shall

-21-
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have no option to terminate this lease and shall be obligated
to restore the premises with due diligence.

In the event that, at any time during the term of
this lease, any one or more crf_lthe buildings located in
Phase I cf the shopping center of wh;;h the demised premises
form a part =are damaged or d&stroyed by firé or other
casualty, notwithstanding thét the demised premises may oOr
may noct be affec-ted by such fire or casualty, and, as a
result thereof, the aggregate ground floor area of buildings
remaining vacant (and in which reconstruction _Pas not
commenced within ninety (90) days from the date of such fﬁre
or casualty) fesulting from such fire or other casuﬁlty shall
exceed twenty-five percent (25%) of the aggregate ground
floor area of all buildings in Phase I of the shopping
center;- then in such event Tenant may terminate this lease

and the tenancy hereby created, by giving ten (10) days’'..

written notice to Landlord. Rent and other charges, if any,

sook 74ree T

shall be adjusted; as of the date of such termination. Any
rent or other chf.larges paid by Tenant in advance shall Dbe
refunded to Tenanf.

If at any time during the term of this lease or any
extensions thereof any of the buildinq; in Phase I in that \
portion of the shopping center owned by Landlord, exclusive
of Tenant's store building, are damaged by fire, other
casualty, or. otherwise, Landlord shall immediately commence
and diligently prosecute to completion repair of all such
damage and shall restore said improvements to their condition
prior to such damage; provided, however, that Landlord shall
not be required to repair or restore 1its leaseable areas
which are not ucé&pied prior to such damage, or will not be
occupied ox will not be reoccupied if the same be resturgﬁ.

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 restoration work and
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agrees to permit Landlord, its agents, servanis, employees

and contractors to enter upon the leased premises and remain

,'thereon without ‘molestation for the pufpnse of restoring the

sooe 0780 723
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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 proportion-
ate refund.

1f Tenant desires to insure any merchandise or
other property located within the demised premises, it shall
do so at Tenant's expense; and Tenant expressly wajves any
and all claims againsf; Landlord for 1loss or .damag_e tco any
such merchandise or other property, whether or not covered by
Tenant's insurance, regardless of the cause of such damage,
inciuding, without limitation, damage resulting from negli-
gence of Landlord, 1its agents, servants or_gmplayees; provid-

ed that the insurance of such merchandise and property

obtained by Tenant shall contain a waiver of subrogation

clause by which the insurance companies waive all right of
recovery from Landlord, its agents, servants or employees.

Landlord agrées to carry fire and extended coverage
insurance on Tenanf's building and all other buildings within
that portion of the shopping center owned by Landlord in an
amount not less thén eighty pércent (80%) of the full insur-
able wvalue thereof, above foundation walls, and hereby
expressly waives aﬁy and all claims against the Tenant for
loss or damage due to fire, explosion, windstorm, or other
casualty covered by such inéurance, regardless of the cause
of such damage, including, without limitation, damage result-
ing from the negligenc? of the Tenant, its agents, servants
or employees; prﬁiidad, +hat the insurance carried by Land-
lord on its building occupied by Tenant shall contain_, a
waiver of subrogation clause waiving the right of recovery by

the insurance company or companies Irom Tenant, its agents,

servants and employees.

-23-
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17. QUIET ENJOYMENT:

The Landlord covenants, warrants and represents
that upon commencement of the ;ease term, the shopping
center, including the demised prem%ses, will be free and
clear of all liens and encumbrances s;perior to the leasehold
herehy created, except for curreﬁt taxes and except for the
Indenture referenced above; that the Landlord has full right
and power to execute and perform this lease and to grant the
estate demised herein; and that the Tenant on paying the rent
herein reserved and performing this lease and the q9venants
and agreements of same, shall peaceably and.quietly have,
hold and enjnj the demised premises, and all rights, ease-
ments, appurtenances and privileges belonging or in anywise
appertaining thereto, during the full term of this lease and
any extensions thereof.

The Landlord warrants the non%éxiﬁténce of any
zﬁﬁing or other restriction preventing or restricting use of
the demised premises as permitted 1in Paragrarh 1 hereof or
use of common ar;aas for parking purposes; and should such
zoning or other restriction be in effect or adopted at any
time during the term of this lease, prevgnting or restricting
Tenant from conducting its business aé permitted herein or
using the common areas (including parking area) 1in conjunc-
tion therewith, the Tenant at its option may terminate this
lease and shall stand released of and from all further

liability hereunder.

18, TAXES AND LIENS:

211 taxes, assessments and charges on land or
improvements and obligations secured by mortgage or other
lien upon the demised premises or that portion of the shuP-
ping center owned by f.andlord shall be promptly paid by the
Landlord when due. The Tenant may perform, acquire Or

satisfy any lien, encumbrance, agreement or obligation of the




LLandlord which may threaten its enjoyment of the premises;
and if it does so it shall be subrogated to all rights of the
"obligee against. the Landlord or the premises or both and
shall be reimbursed by the Landlord for resulting expenses
and disbursements together with iﬁterest thereon at twelve

percent (12%) per annum.

19. CONDEMNATION:

I1f there is a partial taking of the demised premis-
es by eminent domain, as the result of which the groypd floor
area is reduced by not_mﬂre than ten percent (10%), the term
cof this leaée 'wil; continue and Landlord, at ﬁandlnrd‘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

S taking, but there will be a pro rata reduction in the rent.

i; jpé.yable each month- and Tenant will have no right to any of

P‘ﬂ"i the proceeds of such taking. If on the other hand, the

- taking exceeds tien 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 condemned and srdered torn \
down or removed by-a lawful authority, then the term of this
lease shall cease as of the date possession shall ke taken by
such authority, and the 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 taken for any public or
guasi-public use, undef any statute or by right of eminent
domain, or 1::r1:‘:1'n.r£9n:+zajI purc-hase in lieu thereof, so as to materi-
ally or substantially interfere with the conduct of Tenant:s
business in the demised premises, or as to reduce the re-

quired parking area below a ratio of 3.6 parking spaces per

1,000 square feet of building area, Tenant may, at Tenant's

-25-
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option, terminate this lease by giving Landlord thirty (30)
days' notice in writing anﬁ 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 acceasigle parking area as a

substitute for the parking area so taken.

20. DEFAULT:

In the event the Tenant should fail to pay any of
the monthly installments of rent reserved herein for.a period
of more than ten (10) days after the same shéll become due
and payable, or 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 per-
fnrmed‘:‘ and if either such failure or violation shall have
continued for a period of thirty (30) days after the Tenant

shall have received written notice by certified or registered

mail at its office address hereinafter designated from the

o U?dm 724

Landlord to pay 'such rent or o ‘cure such violation or
failure, then, in any such evenﬁ, the Landlerd at its option,
may either (a) terminate this lease or (b) re-enter the
demised premises by summary proceedings or otherwise expel
Tenant and remove all property therefrom and relet the
premises at the best possible rent obtainable, making reason-
able efforts therefor and receive the rent therefrom; but
Tenant -shall remain liable for the deficiency, 1f any,
between Tenant's rent under this lease and the price obtained
by Landlord on reletting. However, a default (except as to
payment of rental?} shall be deemed cured if Tenant in good
faith commences performance reguisite to cure same within
thirty (30) days after receipt of notice and thereafter
continuously and with reasonable diligence proceeds to

complete the performance required to cure such default.
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1f Tenant shall default in the performance or
observance of any agreement or condition in this lease
" contained on its part to be performed or observed, and if
Tenant shall not cure such default within thirty (30) days
after notice from Landlord to Tenﬁnt specifying the default
(or shall not within said period commence to cure such
default and thereafter prosecute the curing of such default
to completion with due diligence), Landlord may, at 1its
option, 1t.a._ri1.:.hn:m.1: waiving any claim for damages for breach of
agreement, at any time thereafter, cure such defaulf for the
account of Tenant; anci any amount paid or aﬁy contractual
liability incurred by Landlord in so doing shall be deemed
paid or incurred for the account of Tenant; and Tenant agrees
to reimburse Landlord therefor or save Landlord harmless
thereffom, together with interest thereon at twelve percent

(12%) per annum. | | -

21. BANKRUPTCY:

A
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r-

=

Che : .

g 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 prﬁperty or assets of the Tenant is appoint-
ed, and if such shall not be discharged within ninety (90}
days after such appointment, then the Landlc:fd may, at 1ts
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.

22. CONSTRUCTION RISKS:

It is understood and agreed that nothing contained
herein shall constitute the Landlord as the agent 1in any
sense of the Tenant in construction of any of said improve=

ments, and that the Tenant shall have no control or authority

27~




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

o 074 i 2B
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Landlord's contractor or of any of their subcontractors,
employees, agents or servants by re;smn of Landleord's con-
struction of said improvements cailed for under the terms of
this lease. Landlord shall indemnify Tenant and save Tenant
harmless from and against all claims and suits for damage to
persons or property from defects in material or from the use
of unskilled labor or from any negligence caused by Landlord,
Landlord's contractors, subcontractors or ﬁny of their
employees, agents or servants during the progress of the work

in constructing said improvements or from any faulty con-

struction thereof.

=

23. NOTICES:

All rent payments due hereunder and all notices
required to be given to Landlord hereunder shall be sent to
Landiord in care of 3164 Starlake Drive, Birmingham, Alabama
35226, and to such other address as Landlord may direct from
time to time by written notice forwarded to Tenant by Land-
lord. All notices regquired to be given.by Landlord to Teﬁant
hereunder shall Iﬁi sent to Tenant at Post Office Box 10166,

Birmingham, Alabama, 35202, or to such address as Tenant may

direct Landlord by written notice.

24, TERMINATION:

The Tenant will yield up the demised premises and
all additions thereto (except signs, equipment and trade
fixtures installeé by Tenant at its expense) at the termina-
tion of the tenancy in as good and tenantable condition as
the same are at the beginning of Tenant's occupancy, less

reasonable wear and tear, damage by fire and other casusal-

ties, and condemnation proceedings by eminent domain




e it R fn (AL R < =T 4 = e
B R e .~ e N STV

excepted, and also excepting any damage, disrepair or other
condition that the Landlord is obligated hereunder to repair
' or correct; prévided, however, any provision hereinabove in
this paragraph to the contrary notwithstanding, Tenant shall
not be required to restore, remove, renovate, reconstruct or
rebuiid any walls, partitions, windows, doors or other
openings or other facilities in the building on the 1é§sed
premises to the- same condition as at the beginning of
Tenant's occupancy, but, on the contrary, all improvements
then located on the leased premises and all machipery and
equipment leccated thexieon, including, but n-:::t 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 regponsibility whatever
for repairing or replacing any such machine;y and equipment,
and that Tenant shall not be responsibie for repairing,-
.réhovating, restoring or replacingiawy part of the improve-
ments caused by qrdinary and usual wear during the occupancy

of the leased premises by Tenant.

oo UM 2T

25. HOLDING OVER:

In the absence of any written agreement to the ~
contrary, if Tenant should remain in occupancy of the demised
premises after the expiration of the lease term and any
extensions thereof, it shall so remain as a tenant from month
to month and all provisions of this Lease applicable to such
tenancy shall remain 1in full force and effect, except that
the minimum guaranteed rent shall be 125% of the last rental

rate in effect prior to the expiration of the lease term.

I
Percéﬁtqgih rental shall alse apply to any holding over

period. \\\ ]

-.‘.
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26. ARBITRATION:

In the event there shauld arise a misunderstanding
 between the parties hereto as 'I:t::_ the compliance with the
terms and conditions of this lease upon the part of either of
the parties hereto, or as to whether ihe premises tendered by
the Landlord have been improvedr in substantial conformity
with said Plans and Specifications, or as to whether either
party has grounds hereunder entitling it to terminate this
lease, it is mutuslly agreed that such differences, if they
cannot be satisfactorily adjusted between the parties within
thirty (30) days, shall be submitted to a sindle arbitratnr,
i1f the partiés hereto agree upon one; otherwise, to a board
of three arbitrators, of whom one shall be selected by each
party within ten (10) days after such thirty (30) day period
and a third person shall be selected by these two; and the
decision and award of such single arbitrator, if only one is-
uééd, or any two (2) of such board, if three (3) are used, as

the case may be, shall be final and binding upen the said

- "
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parties and their successors and assigns, respectively, and

T

shall have the same force and effect as though any such

4

decision had been handed down by-a court of final and compe-
tent jurisdiction. Each of the parties hereto covenants to

abide by such arbitration decision.

27. ASSIGNMENT AND SUBLEASING:

In the event Tenant 1is desirous of trans-
ferring, assigning o¢r subleasing the leased premiées, in
vheole or in part, for any of the permitted uses and purposes
as set forth hereinabove in Paragraph 1, Tenant shall first
give Landlord nc:-tl.t less than thirty (30) days' notice in
writing of such  transfer, assignment  or subletting.
Notwithstanding the foregoing, in the event Tenant shall be

mexrged with, reorganized or consolidated into a new

corporation, the stock of which is substantially owned by the

I -:—._;_.: e I. -._I- _"_'_S{';.'_".'_i_" -Wq -.-Efl-.:r;%::.?:;l:‘l\ll ?‘S.:r:'-:
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present shareholders of Tenant, then in such event, Tenant
shall not be reguired to give any notice to Landlord prior to
"transferring, assigning or subleasing the leased premises to
such other corporation inte which it shall be merged or with
which it will be reorganized, and.nc ﬁunsent and approval of
Landlord shall be required of such transfer, assignment or
subletting to such other corporation. Upen receipt of such
written notice from Tenant, Landlord shall have the option of
terminating and c¢ancelling this lease or of accepting the
proposed transfer, assignment or subletting; and I'Landlnrd
shall notify Tenant i.n writing within ten (PIO) days from
receipt of .such written notice from Tenant wﬁather it
approves of such proposed transfer, assignment or subletting,
or whether it desires to cancel and terminate this lease. In
the event that upon the expiration of ten (10) days from
receipt by Landlord of the written notice £from Tenant as.

féferraﬂ to hereinabove, Tenant shall have received written

notice from Landlord consenting to and approving its proposed

.auo-x* 074me 729

transfer, assignﬁent or subletting,' or in the event by the
end of the said ten-daﬁ period Tenant has received no answer
whatever from Léndlard to Tenant's written notice as
hereinabove referred to, Tenant shall be permitted to proceed
with such tmﬂnsfef, assignmeﬁt or subletting. In the event
that Landlord notifies Tenant in writing within the: time
limit referred to hereinabove that it desires to cancel and
terminate this lease, then within thirty (30) days after
receipt of such notice, Tenant shall vacate the premises and
the within Lease Agreement shall be cancelled and terminated,
and Tenant shall be released and discharged of and from any
and all further Jbligatians to Landlord accruing under the
LLease Agreement subsegquent to such termination date, prnvidfd
that Tenant vacates the premises in accordance with the terms
anad prmvisions of the Lease Agreement on or prior to such

termination date. In the event Tenant should transfer,

-31-
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assign or sublet all or any portion of the leased premises
pursuant to the provisions set-forth herein, and Landlord
shall not have exercised its option to cancel and terminate
the Lease as hereinabove provided, Tenant shall continue to
remain liable and responsible for th; payment of rentals and
due performance of all of the terﬁs, covenants and conditions
as set fc;th in this Lease, but any assignee or sublessee of
Tenant shall not be entitled to the option privileges of
extending the lease term which are grénted to Tenant herein
pursuant to Paragraph 34 of this lease. In the event of ﬁny
subletting of all or any portion of the demiséd premises, by
Tenant, if ¢the rental under the sublease agreement exceeds
the minimum guaranteed rental and percentage rental provided
herein, Tenant shall pay to Landlord immediately upon receipt
of same from its subtenant, the excess of the rental.

Tenant may, at any time during the term of this-
Léase or any extensions hereof, vaéate all or any part of the
herein leased premises, provided that Tenant shall continue
to remain liable .:and responsible for the payment of rentals
aﬁd for the due performance of all other terms, covenants and
conditions set forth in this Lease. In the event, however,
that Tenant should wvacate a substantial part of the leased

premises and the same shall remain wvacant for a periocd of

more than ninety (S0) days, then Landlord shall have the

right, privilege and option of cancelling and terminating
this entire Lease by thirty (30) days' notice in writing to
Tenant of the exercise of such option, in which event at the
end of such period of time, this entire Lease shall be
considered as cancelled and made null and wvoid, and Tenant
shall be releasedland discharged of any and all obligations

to Landlord accruing hereunder subsegquent to the date of sugh

cancellation and termination.

-32-
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28. TAX INCREASES: Beginning with the second

(2nd) full tax year of the lease term hereof in which the

"value of both the land in the shopping center and the build-

ings thereon shall be assessed for tax purposes, Tenant
agrees to pay to Landllord as additional rental an amount
equal to the increase, if any, in ad wvalorem feal estate
taxes and assessments for public improvements {(or any dther
taxes adopted by proper governmental authorities as a substi-
tute for or in the nature of real estate taxes) levied
against that portion of the shopping center owned by, Landlord
in excess of the E.IT\CIUI.'It of such taxes for tl';e first (lst)
full tax yearlof the lease term hereof in which the wvalue of
both the said land and.the‘buildings is assessed for tax
purposes. Tenant shall be responsible ﬂnly for its pro rata
share of such taxes for any fractional lease year occurring
during the period in which Tenant shall b-e responsible for.-
féx payments as hereinabove describéd.

Such apportionment shall be made in the ratio which
the total sguare fcut floor area of Tenant's building bears
to the total sguare f».;::-c:t floor area of all store buildings
and improvements from time to time existing in that portion
of the shopping center owned by Landlord. The amount of

taxes attributable to such pc:-.rtian of the shopping center,

and for which Tenant is to reimburse Landlord in part, shall

be less any abatements, discounts or refunds thereon. Upcn
recquest of Tenant, Landlord agrees to exhibit to Tenant the
paid tax statements as evidence of the basis upon which
increase in taxes is chargeable to Tenant, and such addition-
al rental shall be payaple by Tenant on demand after payment
by Landiord. Landiord further agrees upon request of Tenant
to furnish copies of final survey or certification of survey-
or or engineer as to total square footage of floor area from

time to time existing in that portion of the shopping center

owned by Landlord.

-33-
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Tenant shall have the right from time to time to
contest or protest or review by legal proceedings or in such
other manner as may be provided, any such taxes, assessments
or other governmental impositions aforementioned, and to
institute such proceedings in the naﬁe of Landlord as Tenant
may deem necessary, provided, hnwéver, any exXpenses incurred
by reason thereof shall be borne by Tenant and such proceed-

ings conducted free of all expense by Landloxd.

29 . TENANT TO PAY INCREASE IN LANDLORD'S INSURANCE

PREMIUMS:

Beginning with the second (2nd) year following the
commencement date of the within lease, and each lease year
thereafter, Tenant agrees to pay to Landlord, Tenant's pro
rata share of any increase in the insurance_premiums paid by
Landlord during the preceding lease ygar' to carry the.

insurance referred to hereinabove. Tenant's pro rata share

" of such insurance premium increase shall be determined by

multiplying the amount of such increase in insurance premiums
so paid by Landlord by a fractiﬁn, the numerator of which is
the number of square feet of ground floor area contained in
the building occupied by Tenant in said center and the

dénominator of which is the number of square feet of ground

floor area in all buildings and improvements from time to

time existing in that portion of the shopping éenter owned by

L.andlord. Tenant agrees to pay its said pro rata share of

such insurance premium increase each Yyear within ten (10)
days from receipt from Landleord of a statement covering such

increase.

30. LIMITATION OF PERSONAL LIABILITY:

Anything in this lease to the contrary
notwithstanding, Tenant agrees that it shall look solely to

the estate and property of Landlerd in the land and buildings
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comprising that portion o¢f the shopping center owned by
Landlord of which the demised premises are a part subject to
rights of any.'mc:rtgagea ﬂf the premises which may have
priority, for the collection of any judgment (or other
judicial process) requiring the payment of money by Landloxrd,
in the event of any default or breach by Landlord with
respect to any of the terms, covenants and conditions of this
lease to be ﬂbsefved and/or performed by Landlord; and no
other property or assetls of Landlord shall be subject to
levy, execution or other procedures for the satisfaction of
Tenant's remedies. N0£hing herein cnntaiﬁed éhall_act as a
limitation on any right of Tenant to make a.deduction from

rent as in this lease may be otherwise provided.

31. SELF HELP:

If Landlord shall default in ti‘i& performance or-
Ggéervance of any agreement or icnndition in this lease
contained on its part to be performed or observed, and if
Landlord or any first mortgagee shall not cure such default
within thirty (30} dafs after notice from Tenant to Landlord
and said rnc:rtgagé.e ({except that no such notice shall be
required in emergencies as herein stipulated) specifying the

default (or shall not within said period commence to cure

such default and thereafter prosecute the curing of such

. N e D I T T T P S e r andinie i ST LR L SE
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default to ccmpletién with due diligence}, Tenént may, at 1its
option, without waiving any claim for damages for breach of
agreement, at any time theréafter, cure such default for the
account of Landlord; and any amocunt paid or any contractual
liability incurre%'by Tenant in so doing shall be deemed paild
or incurred for the account of Landlord; and Landlord agrees
to reimburse Tenant therefor or save Tenant harmless there-
from; provided, however, that Tenant may cure any such
default as aforesaid prior to the expiration of sald waiting

period and without such notice to Landlord and first

-315=
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mortgagee if the curing of such default prior thereto is
reasonably necessary to protect _the real estate or Tenant's
interest therein or to prevent injury or damage to persons or
property. If Landleord shall faill to reimburse Tenant upon
demand for any amount paid for th:e account of Landlord
hereunder, said amount may be déducted by Tenaﬁt from the

next or any succeeding payments of rent due hereunder.

32. NOTICE OF LANDLORD'S DEFAULT:

Anything in this lease to the contrary notwith-
standing, Tenant agrees that it will not terminﬁte this 1egse
because of Léndlnrd's default in performance heréuf until
Tenant has first given written notice as hereéin stipulated to
Landlord and to any holder of a first mortgage encumbering
the demised premises (provided Tenant has first been notified
in writing of the name and address of said mortgage holder),.
sﬁecifying the nature of the default by Landlord and allowing

~ Landlord and said .murtgage holder, or either of them, thirty
(30) days after d%te of such notice to cure such default and
a reasonable period of time in addition thereto if circum-
stances are such that said default cannot reasonably be cured
within said thirty (30) day period; provided, however, that
no such notice shall be reqﬁired in emergencies as hereln
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 witheout the prioxr

written censent of said first mortgagee.

33. ATTORNEYS' FEE:

]
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

ey :rkﬁﬂmﬁm‘ : - - L A L S n
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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.

34, EXTENSIONS: -It is further agreed that 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 as apply to the primary term, except that the
annual minimum guaranteed rental pavable during each 'of such
five (5) year extension periods shall be the following:

{i) The guaranteed annual minimum rental pavyable
during each of the five (5) years of the first extended term
shall bﬁ the sum of Fifty Thousand Four Hundred Dollars
($50,400.00) per annum, payablé in twelve (12) egual monthly

installments of Four Thousand Two Hundred Dollars (54,200.00});

1]
-
Py

(ii) The guaranteed annual minimum rental pavable by
Tenant during each of the five {5} vyears of the second
extended term shall be the sum of Fifty-Four Thousand Nine
Hundred Dollars ($54,900.00) per annum, payable in twelve (12)
equal monthly installments of Four Thousand Five Hundred
Seéenty—Five Dollars ($4,575.00).

Such option privilege may be exercised Ey the Tenant
giving to the Landlord a notice in writing at least six (6)
months before the expiration of the initial term, and if
extended, at least six (6) months before the expiration of
such extended term, stating the 1intention of the Tenant to
exercise such nptin? and the period for which such option 1is
exercised, and thereupon this lease shall be so extended

without the execution of any other or further document, '

-3 -
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35. PRO RATA COMMON AREA MAINTENANCE CHARGE DURING

EXTENDED TERMS:

As additional rental, and as reimbursement for

Tenant's pro rata share of Landlord's cost and expense in

'y

maintaining the common areas pursuant to the provisions of
Section 7 hereinabove, Tenant aérees to pay to Landlord
during each of the five year extended terms, Tenant's prorata
share o¢f the amﬁunt by which Landlord's annual cost and
expense in maintaining that portion of the common areas owned
by Landlord (hereinafter referred to as "The Common, Areas")
exceeds Twenty Cents ($0.20) per square foot Gfiflnnr area of
all store buiidings existing in that portion of the shopping
center owned by Landlord (hereinafter referred to as "The
Shopping Center") (i) up to a maximum of Forty Cents (50.40)
per square foot during the first extended term; and (ii) up
to a maximum of Fifty Cents ($0.50) per ;Quare'fant during
tﬁe second extended term. In order to determine if Tenant
owes such additinnal rental, Landlord will divide the
aggregate annual sum expended by Landlord in maintaining The
Common Areas by the total numbef of square feet of building
area in The Shopping Center to determine the cost per square
foot of such commen area maintenance. If the resulting

figure 1s less than 20¢ per square foot, then Tenant will

have no obligation to pay any -.additional rental. If the

resulting figure exceeds 20¢ per sgquare foot, then Tenant
will owe additional rental in a sum representing the amount
by which the resulting figure exceeds 20¢ multiplied by the
number of square feet in the demised premises (9,000 sqguare
feet). Anythiﬁg hereinabove to the contrary notwithstanding,
in no event shalll Tenant be liable to the Landlord for
additional rental (i) in excess of 40¢ per square foot per
annum {53,600.00) during the first extended term; and {(ii) in

excess of 50¢ per square foot per annum ($4,500.00) during

the second extended term. Such additional rental shall be
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payable within thirty (30) days from receipt from Landlord of

a statement covering Tenant's 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.

36. 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 demiséd premises by the Landl&rd; and Tenant
agrees, upun.demand, without cost, to execute any instrument
as may be reﬁuired to effectuate such subordination; provid-
ed, however, as a condition te this subordination provision,
the Lathdlord shall obtain from any such mortgagee an agree-
ment in writing, which shall be delivered £D Teﬁant, provid-

'ing in substance that, so londg a?_éf Tenant shall faithfully

B00x 0749455 137

discharge the obligations on its part to be kept and per-
formed under the?terms of this lease, its tenancy shall Dbe
undisturbed, nor Shali this lease be affected by any default
under such mnrtgaée; and in the -event of foreclosure or any
enforcement of any such mortgage, the rights of Tenant
hereunder. shall exﬁressly 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,

37. BENEFIT:

This lease a@d all of the covenants and conditions
herecf shall inur; to the ﬁenefit of and be binding upon the
heirs, legal representatives, successors and assigns of the
parties hereto. Each provision hereof shall be deemed both a

covenﬁnt and a condition and shall run with the land.

-39~
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38. TITLES:

The titles appearing in this lease are for refer-
ence only and shall not be considered a part of this lease or

in any way modify, amend or affect the provisions hereof.

)

39. RECORDING OF LEASE:

randlord agrees to file the entire within lease

agreement for recﬁrd within six months from date of execution

/ in the Office of the Judge of Probate of Shelby County, and
to pay all costs and expense which is reguired in copnection
with such recording; and Tenant shall reimbursé Lanﬁlord for
one-half (50%) of sﬁch costs and expenses within fourteen
(14) days following submission of a statement to Tenant. In

the eve'nt Landlord fails to record the lease within the time

5 iimit ‘set forth hereinabove, Tenant shall_be permitted to
g record the same and to deduct one-half {Sﬂxj of the costs and-
FE: eﬁpenses incurred in such recording from the next maturing
' ? installment of rent which Tenant. is required to pay under the
§ terms of the lease.
.
40, COMPLETE AGREEMENT:
This written lease contains the complete agreement
of the partiés with reference to the leasing of the demised
premises, except plans and specifications for Tenant's store
and related improvemenis, a greemert-
therefer—to-beform : xrior.to. the ’
offective—date—of_thie—leasa. No waiver of any breach of 5
}
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covenant herein shall be construed as a walver of the

covenant itself or any subsequent breach thereof.

IN WITNESS WHEREOF, Landlord and Tenant have each

caused this lease to be executed, ALL IN DUPLICATE, on this

the éﬂ? day of AVWQL#’ | , 1985,
, ,

M it

Witness Ernest A.

e, Thslor C e SAS
Witness : ng J. {ngp

LANDLORD

. | TENANT

~4]-
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STATE OF ALABAMA )

COUNTY OF JEFFR I ) -

I, the undersigned, a Notary Public in angd for said
County, in said State, hereby certiﬁy that Ernest A. Joseph
and Joe J. Joseph, whose names are ;ignad to the foregoing
instrument, and who are Kknown torme, acknowledged before me
on this day that, being informed of the contents of the
instrument, they éxecuted the same voluntarily on the day the
same bears date.

Civen under my hand and official seal thi'é;énfﬂ%c

B
Ly}

r

[

day of _/1PRi1- , 1985, i

NOTARY

| . . _ 5 2
( ey 1 R
Q—t—’.‘gf i.'_ & Jf}f T\’
UBLIC - TR

- My Commission Expires: F//&7
STATE OF ALABAMA ) -

COUNTY OF JEFFERSON )

I, the undersigned, a Notary Public in and for said
County, in said SFate, hereby certify that Anthony J. Bruno,
whose name as President of Big B, Inc., a corporation, 1s
signed to the foregoing instruﬁent and who is known to me,
acknowledged before me on this -day that, being informed of
the contents of said instrument, he, as such officer and with

full authority, executed the same voluntarily for and as the

"act of said corporation.

Given under my hand and official seal this ?f

LY
at

day of . Apren , 1985.
(o G

NOTARY PUBLIC

! My Commission Expires:‘ﬁmvj?‘

.
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