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STATE OF ALABAMA - - )

COUNTY OF ‘SHELBY ) i

LEASE AGREEMENT

THIS LEASE, made this % day of

31',. =.|

r

I

1988, between ‘CHAR-TER INVESTMENTS, an Alabama general
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partnership, ¢/o0 Cooper & Grelier Cumpanies; P. 0. Box 19399,
Birmingham, Aiagaﬁﬁ' 3521§'(hereinafter called "Landlord”™) and
BIG B, INC., P.0. Box 10166, Birmingham, Alabama 35202,
(hereinafter calied "Tenant"), which.terms Landlord and Tenant
shall inciude, whatever the context admits or requires,
singular and plural, and the heirs, legal representatives,

successors and assigns of the respective parties;

WITNESSET H:

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 and lease from the
Landlord, for the term hereinafter specified, the fnllnﬂipg
described premises:

1. PREMISES:

That certain store building, approximately 75 feet

in width by 120 feet in depth, a loading dock as shown on

.Exhibit "A" attached hereto, containing aﬁpmximately 9,000

square feet measuring from center line to center line, and the
land on which both the same shall sténd (hereinafter
collectively called the "demised premises” or the "leased
premises"), and also certain rights, easements and privileges
1n adjninihg property, including, but not limited to,
additional parking areas and entries and exits, all as
hereinafter referred to, which store building and related
improvements are trj be constructed 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,

e
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@ Cooper & Crelier Companies
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marked Exhibit "A" and by this reference made a part herenfﬁ

The demised premises are located 'in a shopping center to be

SBOT HLAKE . | Vi

known aswillage'ﬁn—ﬁeﬂﬂ:&t&.‘ located in the éity of Hoover,
County of Shélby}VState of Alabama, the legal description of
that portion of the shopping center ‘owned by Landlord (as more

particularly set forth hereinbelow) being described in Exhibit

"B" attached hereto and made a part hereof,.

Reference is made to that certain Indenture of
Establishment of Protective Covenants, Conditions and

Restrictions and Grants of Easements, dated ' , and

recorded in Book ___, at :Page , 1n thé Shelby County
Probate Office (hereinafterireferraﬂ to as the ™INDENTURE").
Under the provisions of the INDENTURE, the shopping ce.nter
property is made up of Trar::t.'l" (owned by Landlnrd herein)
and Tract "2" (owned by Brdnn's, Inc.}). Tenant acknowledges
and agrees that its rights hereunder are subject to the terms,
prﬂvisinns; agreements an& obligations nf' the INDENTURE.
Landlord agrees to exert eﬁery reasonable effort to cause and
compel the owner of Tract "2" under the INDENTURE to carry.ngt
and perform all of the obligations, égreements and
undertakings with .respect to Tract "2" as set forth in the

INDENTURE including, but not limited to, maintenance, repair,

lighting and non-obstruction of the Common Areas of the

'Shopping Center as defined in the INDENTURE. Upon receipt of

written notice from Tenant that the owner :.::t'. Tract "2" has
failed to perform its obligations as afﬂresaid, Landlord shall
promptly undertake all reasonable efforts to enforce the
performance of such obligations by the owner of Tract "27,
including all c¢laims, demands, suits or other legal actions
necessary with respect thereto, all of which shall be at the
sole cost and expense of Landlord, including, without
limitation, court costs and reasnnable attorneys' fees. In
agreeing to undertake the actions set forth hereinabove,
Tenant understands and agrees that Landlord does not insure or

guarantee the performance of such obligations by the owner of
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Tract "2". In the event Landlord shall fail to promptly carry

out and perform Landlord's obligations as hereinabove set
forth, theri' (i) Tenant shall be permitted to take any such.
action and file any such proceedings in the name of Landlu;h;'
and Landlord shall reimburse Tenant for all cost and expenses,
including'bﬁt'ﬁﬁt limited to, court costs and éttnrney's fees,
incurred in connection therewith; or (ii) Tenant shall have
the unqualified'riqht and privilege of terminating this entire
liease agreément by giving to Landlord written notice of its
intention to cancel and terminate the Agreement at the end of
a period nntlless than thirty {30j days following the receipt
of such written notice by Landlord, in which event Tenant
shall be released and discharged of any and all of 1its
obligations under this lease accruing on and after the
vacation of the leased premises by Tenant. Should Landlord
fail to make reimbursement to Tenant as set forth in (i) of
the immediately preceding séntence, within fourteen (14) days
from receipt of a statement from Tenant setting forth such
cost and expenses, then Tenant shail be permitted to dedugt
the amount therefor from the next maturing installments of
guaranteed minimum rent due under this Lease.

2. 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 to atcrue under this;
lease as hereinafter provided)}, if such date of commencement
of the term-herenf shall occur on the first day of a calendar
month, and if not, such term shall commbnce upon the first day
of the calendar month next following the date of commencement.
The parties agree to execute a supplemental agreement fixing
the commencement and termination dates of the ferm hereof when

the same shall have been determined as Herein provided.
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This lease 1is granted  and accepted wupon the.
foregoing and upon the following terms, cnvénants, conditions
and stipulations: |

3. - USE:

ﬁfa}? The demised premises may be used for a
retail super é}ug store, including, but not limited to, sale
of . drug - items, and drugs prepared and compounded from
prescriptions uf'medical doctors, health and'beauty aids, sale
nf other general merchandise, commodities and services, and
such other art1c1es 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 30 herenf for ariy primary use ﬁr-husiness which
shall be in direct competition with the primary use Or
business engaged in by any other then tenant in the shopping

center to whom Landlord has granted a right nf exclusive use,.
Tenant shall not do or permlt anything to be dune in or about
the premises, or bring or keep anything therein, which will 1n
any way increase the rate of fire insurance upon the building
wherein the premises are situated. Tenant shall promptly
comply with all laws, ordinances, orders and regulations

affecting the premises, : and the cleanliness, safety,

L] i " - ]
.occupation, and use of the same. No auction, fire or

bankruptcy sales may be conducted in the premises wit'hnut
Landlord's consent. |

{5} Tenant shall not perform any acts or carry
on any practices which may injure the building of which the
premises 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 service area and freight elevators allocated for
the use of Tenant (whether or not such use be exclusive),
clean and free from rubbish and dirt at all times, and shall

store all trash and garbage within the premises and arrange
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for the regﬁlar pick-up of such trash and garbage at Tenant's

expense., Tenant shall not burn any trash or garbage c¢f any

kind in or about fhé premiSeé ur'sﬁnpping center.

*} (¢) The space immediately in;'frcnt of ;ﬁd
adjacent tﬁ’t@e demised prémises:may be utilized by Tenant in -
its discrefinnlfdr'any reasonable 'purpose, inciuding, but not
limited to, the placement ﬁf vending and ice machines, the
display and salé of merchandise and other goods and wares and
gpch other related purposes as Tenant may designate during tﬁe

term of this lease and any extensions thereof.

4. EXCLUSIVE DRUG STORE, ETC.:

Landlord covenants and agrees that the Tenant shall
have the exclusive right tn:aperate_a'retail super drug store
in the shopping center and any enlargement thereof. Landlord
further cnﬁenants and aqrees that it will not directly or
indirectly lease or rent iiny property, lncéted within the
shopping center, or located in any enlargement thereof, or
located in any out-parcel or in any other property contiguous
to the shopping center or located within 2,500 feet of any
exterior boundary of the shopping center which is owned,
directly or indirectly, by Landlord, for occupancy as a retaill
super drug store as hereinafter defined, wunless leased to

Tenant, nor will the Landlord permit any tenant or occupant of

‘any such property to sublet in any manner, directly or

indirectly} any part thereof to any person, firm or
corporation engaged 1in anf such business without written
permission of the Tenant. For such purposes, a "retail super
drug store” shall be deemed to include a super drug store
engaged 1in the saie of drug items, and drugs prepared and
compounded from prescriptions of medical doctors, sale of
other genefal merchandise, ¢0mmudities and services, and such
other articles cnmmﬁnly sold in other super drug stores in the
State of Alabama. Landlord further covenants and agrees that
it will not, directly or indirectly, perﬁit any tenant,

L3

subtenant or other occupant in the shopping center, or 1in any
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enlargement’ theracf, or in: any OGut-parcel or in any other

property contiguous to the. shopping center which is owned,
ﬂirectly or indiret%ly, by ﬂandlnrd,-tn engage in the sale of

drugs and 'drug’ '’ items 'ﬁpreparéd and compounded from
prescriptions of medical doctors. ' Under no conditions may

o

Landlord lease any property located within the shopping center

or ,located in any enlargement thereof, or located in any

out-parcel or in any other property cuntiguaus'tn the shopping

center which 1s owned, diréctly or indirectly; by Landlord,
l;'nr the conduct and nperat{nn of a photo kiosk store, which
kiosk store is'.engaged in the business of ldevelﬂping film
and/or selling phatagraphic'supplies, unless leased to Tenant,
nor will Landlord permit any tenaht or occupéht of any such
property to sublet in any manner, directly or indirectly, any
part thereof to any person, firm or :nrparatiuﬁ engaged in any
such business without written permission of the Tenant, it
being understood that the' prohibitions contained in this
sentence shall nntiprevent'any cother tenant in the shnpping

center, other than a photo kiosk store, from developing film

and selling photographic supplies 1in connection with 1its |
business conducted in the shopping center,

5. RENTAL:

(a) Minimum Guaranteed Rental During First Ten

{(10) Years of Primary Term:

During the first ten (10) years of the primary term,
Tenant agrees to pay to Landlord as minimum guaranteed rental
the sum of Sixty-Seven Thousand Five Hundred and No/100
Dollars (567,500.00) per annum. Such minimum guaranteed
rental duriﬁg the first ten (10) _.years of the primary term
shall be paid 1in twelve (12)' equal mbnthly installments of
Five Thousand Six Hundred Twenty-Five and No/100 Dollars
($5,625.00) per month, which installments shall be due and
payable in advance on the firét day of each and every calendar

month during the first ten (10) years of the primary lease

term.
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(b) Minimum duaranteéed Rental During Last Five'

(5) Years of Primary Term:

During ‘the last five (5) years of the primary term,

Tenant agrées'tn-pay to Landlord as minimum guaranteed ren;al
the sum uf*Sigﬁy4Nine Thousand Seven Hundred Fifty and No/100
Dollars (569;550:001 per annum. - Such minimum guaranteed
rental during the last five (5) years of the primary term

shall be paid in twelve (12) equal monthly installments of

Five Thousand Eight Hundred Twelve and 50/100 Dollars

($5,812.50) per month, which installments shall be due and

payable in advance on the first day of each and every calendar

month during the last five (5) years of the primary lease

term,

(c) Percentage Rental During Primary Term and

any Extended Terms:

"In addition, the Tenant agrees to pay to the
Landlord a percéntage rental equai to the amﬁunt, if any, by
which two percent (2%) of Tenant's gross sales made from the
demised premises in each fiﬁcal year ending_January 31 duripg
the term of the lease, and any extensions thereof, exceeds (i)
the annual minimum guaranteed rental of $67,500.00 paid each
such fiscal year during the first ten (10) years of the

primary term; (ii) exceeds the annual minimum guaranteed

-rental of $69,750.00 paid lear:h such fiscal year during the

last five (5) years of the primary term; and (iii) exceeds
the annual minimum guaranteed rental required to be paid
during each year of any extended pgrind, as hereinafter
prnvided._

Any excess rent which may become due by reason of
the percentage of sales provision ‘shall be payable by the
Tenant within sixty (60) days after the expiration of each
fiscal year, Hnwevér, upon final termination of the lease, if
not extended, or upon termination of the last extension
thereof, any excess rent which may be ‘due by reason of said

percentage of sales prnvisinn shall be pavable by Tenant
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within sixif (60)/ days after such termination or expiration of
the leasehold, Theipercentage rent for each fiscal year shall
be calculated seﬁarately ané without reference to the volume
of sales of ahy-ﬂther year;' For purposes of calculating Eﬁe
percentage 'rgpfal due hefehnder;"the- Tenant's .fiscal year
shall be fi*c:ﬁlFeb:;uary 1 of each year to January 31 of the
next year. The first monthly installment of rental shall be
due on the firs£ day of the next succeeding complete calendar
month after the date the. lease commences as hereinafter
provided, and sh.all includé ény rent due for the preceding
fractional month. . Both guaranteed rental -and percentage
rental for fractional years and fractional months occurring at
the beginning 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 gross sales price ﬁf all merchandise sold, and gross
charges for all services rendered in or from the demised
premises,.bﬂth for cash and on credit; prnvided, however, such
term shall not includé (1) any sales tax, gross receipts 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 and account for to any governmental

"agency; (2) transfefs of merchandise made by the Tenant from -

the demised premises to any other stores or warehouses of
Tenant or its affiliated ccmpan'ies: (3} cred.its 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; (5)
returns of merchandise to suppliers or manufacturers; (&) net
amount of discounts allowed -to any customer, including
discounts resultingrfrmm the issuance to customers of trading
stamps, receipts or coupons for exchange of merchandise or
other things of value; (7) merchandise or other things of

value issued in redemption of trading stamps or as a premium
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in. connection withiany sales promotion prngfam; (8) receipts
or cmmmissﬁnns - from publié pay telephones; {(9) receipts,
earnings, Eommisﬁinns, cﬂmpehsatinn or charges of any kind for
services or activities of aﬁy nature rendered or perfurmed-by
ariy bank, buillding and loan association, or other financial
institution nc;:up}’i'ng space'i in the leased premises to or on
behalf of any of 1its customers; (10) séles by postal
substations; (il) sales of fixtures, machinery or equipment
after use thereof in the conduct of Tenant's business in the
leased premises; (12) all sales at discount to Tenant's
employees; ~ {13) - all receipts from the sales of tobacco,
tobacco products, beer ‘ahd wine- and any other alcoholic
beverages: and (14) servic:e arltd' interest charges for time
payment accounts and charge accounts. Tenant makes no
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 premises,
which books and records shall be kept by the Tenant at the
office address hereinafter désignated for 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

submit to the Landlord a written statement of the gross sales
made by Tenant from the demised premises during the preceding
fiscal year, Such statement of sales shall be treated as
confidential by the Landlord and shall be c.nnclusive 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 acﬁnuntantéempluyed and paid by the Landlord.
If such audit shall disclose a liability for rent to the
extent of three percent {3%) or more im excess of the rentals

theretofore computed and paid by Tenant for such period,
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Tenant shall prumptly pay Landlord the cost of such audit in

addition to the deficiency, which deficiency shall be payable

] ;o

in any event.

Landlord may discinse Tenant's salés statements to
any present nﬂr future mnrtgagee or pruspectwe purchaser of
the demised pr'emises provided any such mortgagee oOr
prospective purchaser shall treat said sales statements as
confidential. |

(f} Confidentiality:

Any information obtained by Landlnrd.pursuant to the
provisions of this paragraph shall be treated as confidential,
except 1n any litigation or arbitration prnceedmgs between
the parties, and except further that Landlord may divulge such

information to a pruﬂpective buyer or encumbrancer of the

premises.

6. COHSTRUCTION:; The Landlord, at its sole cost

and expense, - shall cuﬁstruct the Shnpping center,
substantially as shown on Ekhibit "A", consisting of all the
buildings shown thereon, tugether with all sidewalks, streets,
ent}anceways, parking areas, service udr1ves, driveways and
related improvements in all of the areas in the real property
described in Exhibit "B” attached hereto and in the areas on

Bruno's Property as set forth in the Reciprocal Easement and

‘Operating ~Agreement {more particularly ~ described in

Paragraph 9 hereinbelaw},: said improvements {excluding
buildings) being sometimes hereinafter referred to as "common
areas”. The Landlord, at its sole cost and expense, shall
grade and surféce with top quality materials all paved
portions of the common areas (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 répair and useable condition for use by the
patrons of the shopping center and the tenants and their
émplayees during the term of this lease énd any extensions

thereof. The arrangement and location of all existing store

_10..
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buildings and common areas (including parking area) within the

shopping center -sh‘éll at all times during the term of this
lease be rriain_taine&' as shown on Exhibit ©®A", provided that
Landlord may'ekﬁand the rear of the small shop space in lhe
shopping tentgr if “such changes are necessary or desirable to
the development ''and’ nper.'atiiﬂn of the shopping center and do
not materially adversely affect the requiréd parking ratio,
access to the ﬁemised premises and all other portions of the
shopping center, and visibility of the shopping center.
Notwithstanding fhe foregoing, it 1is aqreed that
Landlord shall be obligated to cnnstrﬁct only Tenant's store
building (Bruno's, Inc,. to construct its own food store
building as shown on Exhibit "A") together with the common
areas (including parking area) in the locations and of the
dimensions shown on Exhibit "A", and that Landlord does not
obligate itself to construct additional buildings or
improvements in the shopping center. However, Landlord
reserves the right to construct additional buildings, as shown
on Exhibit "A": 'prnﬁided, however, they'-shall. be of like
structural.quality and in architectural harmony with Tenant's
building. Despite such additional buildings, Landlord agrees

to maintain within the shopping center at least the ratio of

automobile parking area to gross building area (including

- additional floor levels) as hereinafter provided. Landlord

agrees that Tenant shall have uninterrupted use and enjoyment
of the demised premises and the common areas during any
additional construction without wunreasonable interference
therewith by reason of or on account of such construction
work.

Concurrently with the above ' construction, Landlord
agrees at its sole cost and expense, to construct the store
building for nccupﬁncy by Tenant in accordance with the plans

and specifications to be approved by both Landlord and Tenant.

plans and specifications shall be approved when initlaled by

both parties, and when initialed shall constitute a part of
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this lease.: Said plans and specifications shall provide for a

completed store building, commonly referred to as a "lock and
key job", and shail include, but without limitation, the
following: *Jéir conditioning and heating equipment including
insulated -duc;ﬁ: wﬁrk with registers and grilles and roof or
ceiling sﬁruéturél system adequately designed to support said
air' conditioning and heating equipment, plumbing and plumbing
fixtures, drair;s, interior walls and partitions, electrical .
wiring, 1lighting fixtures to Tenant's requirements, vinyl
asbestos flooring in the sales area and hardened concrete in

varehouse and storage areas (color at Tenant's option},

- connpection of air conditioning and heating equipment and

connections to all utilities., Tenant shall provide 1ts own
trade fixtures which shall be connected by Landlord. All

equipment and fixtures pru‘t}ided by Tenant shall remain the
property of Tenant and may be removed by Tenant from the
demised premises at any time,

Oon the rent commencement date, the Landlord agrees
to pay to Tenant in cash the sum of Twenty-Two Thousand Five
Hundred Eighty and 63/100 Dollars (822,580.63), representing a
reimbursement to Tenant of costs and expenses incutrred by
Tenant in fixturing and making other leasehold improvements

for the operation of Tenant's business in the demised

‘premises,

7. COMPLETION DATE:

Landlord covenants and agrees that the i1mprovements
on the demised premises, a;s hereinabove referred to, shall
begin not later than March 1, 1988, and shall be completed not
later than October 31, 1988, and if the same shall not be
bequn or campleﬁed by the respective da%es, the Tenant, at its
option, may, in either of such events, cancel and terminate
this lease or may e#tend the Landiord additional time for the
beginning or completion of construction; provided, however,
that if, after the beginning of constriiction, the Landlord’'s

failure to complete said improvements within the stipulated

~12-
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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 'Landllnrd'," and pruvided', further, the

imprﬂvements'rsﬁﬂfl'-be completed  with all due diligence

" commensurate with such delay and in all events not later than

Marcth 1, 1889, said option tﬁ terminate shall not arise,
Landlérd shall give at least fnrty-five (45)_days'
advance written notice to Tenant of the date Tenant's building
leased hereunder will be completed and ready for Tenant's
inspection, occupancy and use. Upon receiving said forty-five
(45) day notice, Tenant shall be permitted to enter - said
building for the purpose of stdring and installing fixtureé,
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 provisions hereof; that Tenant shall not interfere with
completion of construction ﬁnrk; and that Landlord shall haye
no liability for damage or loss to Tenant's property placed in

said building except for Landlord's negligence or willful act

or default hereunder.

8. COMMENCEMENT DATE:

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

(a) Tenant's 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 in accordance with tﬁe plans and
specifications,. l I

(b} The bﬁilding and facilities to be occupied
by Bruno's, Inc. as shown on Exhibit "A" attached hereto have

been completed and are ready for the opening of business by

Bruno's, Inc. and shall be opened for business by Bruno's,
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Inc. simultaneously with the opening of business by Tenant
herein. ' v

(c) Construction of ‘all of the common areas
(including_‘pérking 'area héreinafter specifically requir;d)
shall have be:en“ j1::.r.::1m|;::letuaa:i ;ubstantially as s.hnwn‘an Exhibit
wAn .}ﬂ~ P * o o !

: In the event that all the above reQuirements shall
not have been méﬁ on or priuf to March 1, 1989, the Tenant may
cancel and terminate this lease.

Rent shall begin £n accrue hereunder upon the date
the Tenant opens its store for business, or upon the
expiration of thirty (30) days following the performance of
all the above requirements, whichever date shall socner occur;
provided, however, notwithstanding any provision 'in this lease
contained, in the event the expiration of t.hirty (30) days
following the performance of all of the above requirements
shall occur on any date during the mr.:n'ths of December or
January, rent shall not Eegin to accrue until the next
occurring February 1 unless: Tenant shall élect to open for
business prior to such next occurring Februa'ry 1, in which
event rent shall begin to accrue on the date that Tenant shall

elect to open for business. No acceptance 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 specifications.

9. PARKING:

Landlcrd hereb} dedicates .and grants to Tenant,
Tenant's employees, agents,lauppliers, customers and invitees,
a non-exclusive right at all times to use, free of charge,
during the term of this lease, or any extensions thereof, all
the commeon areas, iﬁcluding parking area, as shown on Exhibit
"A", which areas are ackﬁﬂwledged to be for use by such
persons, along with others éimilarly entitled, for parking and

for ingress and egress between the demised premises and all

_14.—
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other portions of! the shopping center and the adjoining

streets, ‘alleys and sidewalks.

Landlord shall at 'all times during the term of this
lease, and alny ‘extensions thereof, provide and maintain a
surfaced parkjng area on Tract "1" substantially as shown on
ExhHibit "A", and'df-sufficient area to provide a minimum ratio
of ‘at least five (5) standard-sized automobile parking spaces
to each one thausand (1,000) square feet of gross leaseable
building area in Tract "1", standard size parking spaces to
conform to regqulations of the City of Hoover. 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 #ritten notice thereof is received
by Landlord giving reasonable details, the Tenant shall be
entitled to a pro rata reduction in rental; except, however,
in the event the parking area is reduced by twenty-five
percent (25%) or more, then the Tenant at its option shall
have the right to cancel nr_terminate the lease; provided,
however, that the Teﬁant may not ﬁerminate 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 in Tract "1"

(including parking areas) shall be adequately lighted by

'tandlord at its expense during customary shopping hours for

the type of business operated by Tenant, 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 in Tract
“1“ from time to time as reasonably reﬁuired 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
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the adjoining public streets, provided, however, pylon signs
shall be permitted in the approximate locations shown on
Exhibit "A™,

'10. SERVICE AREA:

Landlord further agrees to provide for the exclusive
g

use of theiTenant at its service entrances such loading areas
as +are shown on the approved plaﬁs and specifications and
further agrees £hat Tenant shall have 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.

11. UTILITIES:

t.andlord covenants and agrees that the demised
premises shall be properly serviced with gas, electricity,
telephnne} water, sewer and other utilities éufficient to meet
Tenant's requirements as of the commencement of the lease
term, Tenant shall pay all charges for -.utility services

furnished to the demised premises during the lease term.

12. 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 condition

-and repair, excepting structural repairs and all repairs which

are the responsibilities of the Landlord or which are made
necessary by reason of firé and other unavoidable 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: floor surfacing; interior, exposed plumbing and
wiring: heating, air-conditioning and grilles; and windows and
plate glass; except-such damage caused by faulty construction
or settling of the building or covered by Landlord's fire and
extended coverage insurance which shall be the responsibility

of Landlord. Landlord hereby agrees to transfer to Tenant all

._16_
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warranties Landlord may ‘have oni‘ any of the fixtures and
equipment which are to be maintained by Tenant.

' 13. LANDLORD'S REPAIRS:

The- Landlord shal:_l, at its cost and expense, keep
and maintain ;be common areas (including parking area) in good -
condition and repair, and shall maintain the exterior of
Terant's store building, . including the roof, gutter,
downspouts, exﬁerior painting, masonry wallé; foundation and
structural members, and the exterior concealed plumbing
(including septic tank, if any), and exterior wiring, of the
store building in good condition and repair, and shall make
any and all structural repairs to both the exterior and.
interior of said premises. 1If any portion of the common areas
(including parking area) or any portion of the store building,
which is the responsibility of the Landlnrd,.shall at any time
be in need of repair, Landlord will repair same immediately
upon receipt of written naﬁice from Tenant to do so, except
that the Landlufd shall not be obligated to make or pay for
any repairs to Tenanﬁ'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 cése of damage by
fire or the elements, or other casualty cuveréd 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 unleés Landlord shall have received
written notice of the réquirements for repair and shall have
failed to act with reasonable prnmptnesé to remedy the
conditions described in said notice; éruvided, however, this
condition 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
Tenant's right to make emergency repairs as hereinbelow

permitted,.
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If in order to protect thé Tenant's property in the

store building it sﬁall be necessary to make emergency repairs
to any portion  thereof which 1is "the respnﬁsibility of the
Landlord tnirépair;-nr if thé LLandlord after receipt of nnt;ce
as- above prmﬁided fails or neglects to make with all due
diligence?suéh:uther repairs to the store bﬁilding or common
areas (including parking area) which are the responsibility of
the Landlord, t*.he Tenant shall have the right to make such
repairs and to deduct from the rental installments then due or

thereafter to become due such sums as may be necessary to

reimpburse - the Tenant for the woney expended oOr expense

! incurred by it in _makingE such Trepairs. Landlord further

covenants that the store building will be so constructed and
maintained - at all times so as structurally (exclusive of
fixtures, equipment, floor coverings, wall coverings and
finished <ceilings) ¢to cnﬁply 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 will promptly make any changes oOr
alterations in the premisés which may becuine 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,

in the evént such changes or alterations are specifically
attributable to the type of business which Tenant 1is operating
in the demised premises, then Tenant, at Tenant’'s expense,
will promptly make any such changes or alterations.

14. SIGNS:

Tenant may place, erect and maintain on the building
to be occupied by Tenant, any signs seleﬁted by Tenant,
consistent with bu‘ilding signs presently existing in other
locations in Alabama in which Tenant is operating, which such
signs shall remain the property of Tenant and may be removed

at any time during the term of this lease or any extension

-]_B..
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thereof, prc}vidéd;Tenant shall repair or reimburse Landlord
for the cost of any damage to the 'demised premises resulting
from the installatinn or :remnval' of such. signs. Tenant
reserves the Iright'?‘to cnnstruct-and erect, at Tenant's cost
and expense, }ts”bﬁh sign on Landlord's shnpping center pylon
sign at the 1ncatinn.ﬁhnwn nﬁ Exhibit "A" attached hereto. Iﬁ
the‘event_there is insufficiént space on Landlord’'s pylon sign
to erect ’I‘enani::'s sign, then in such event, Tenant reserves
the right to erect its own pylon sign at any reasonable
location in the shopping center which does not obstruct any

other pylon sign erected by any other tenant in the shopping

center. | 'E

15. FIXTURES AND INTERIOR 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 alteratians,. ~additions and
improvements in and to the demised premises which it may deem
necessary or desirable and which do not adversely affect the
structural integrity therenf; but it shall make them in a goqd
workmanlike manner and in accordance with all wvalid
requirements of municipal or other governmental authorities.
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 cnnstr.ur:t and build or install in said
premises any and all racks, counters, shelves and other
fixtures and equipment of every kind and nature as may be
necessarylor desirable in the Tenant's business, which racks,
counters, shelves and other fixtures and equipment 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; provided, Tenant shall repair
or reimburse Landlord for the cost of repairing any damage to
said premises resulting from the instdllation or remmval of

such items,
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16. INDEMNIFICATIONS:

" ‘Tenant agrees to indemnify and save harmless the

Landlord from any claim or loss by reason of an accident-ﬂr
damage to '&in;r p’ei'rs"'nn or property happening on or about the
demised prémiggs} pfnvided,jhnwever,'that such indémnity shall
not extend:tﬁ any claim or loss caused by the sole negligence
of * Landlord, its agents, servants or employees, or to any
claim or loss cﬁused by a default by Landlord under Landlord's
obligations in this Lease Agreeéent; and Tenant further agrees
to carry, at its expense, public liability iﬁsurance coverage
in a company qualified to transact business in the state Iin
which the demised premises are lﬂcated, stipulating limits of

liability of not less than $200,000,00 'fﬂr an accident

affecting: any one person; not less than SISUO,DDU.UO 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 'prnviding ten
(10) days' notice prinr to cancellation or termination shall
be furnished to Landlord.

Likewise, Landlord shall indemnify and save harmless
the Tenant_frnm any claim nr.lnss by'reasun of an accident or

damage to any person or property happening on or about all

' common areas (including parking area}) of the shopping center,

provided, however, that such indemnity shall not extend to any

claim or loss caused by the sole negligence of Tenant, its

agents, servants or employees, or to any claim or loss caused
by a default' by Tenant under Tenant's obligations in this
Lease Agreement; and Landlord further agrees'tn carry, at its
expense, public liability insurance énverage on all common
areas (including parking area) of the shopping center, with a
cnnﬁractual liability endorsement on the policy 1n 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 éffecting any one

-0~
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person; not less than. $500,000.00 for an accident affecting
more than one person; $50,000,00 property damage; and together
with an umbrellailiability pelicy in the amount of not less
than Five Million Dollars ($5,000,000). Certificate of such
coverage from ,the insuror providing ten (10} days' notice
prior to daﬁceljla‘ti-un or termination shall be furnished to
Tenant.

17. COMMON AREA MAINTENANCE CHARGE:

' As additional rental and as a reimbursement for
Tenant's pro rata share of Landlord's cost and expens"e in
maintaining the common areas pursuant to the provisions of
Section 9 hereinabove, Tenant agrees to pay its pro rata share
of the anﬁual cost of hll repairs, maintenance and replacement
to the common areas of the property described on Exhibit J:1
("common area maintenance charge"). Tenant's pro rata share
will be determined as that percentage of such costs as equals
the percentage of gross leasable area in Tenant's store
building to the gross 1easable area of all buildings on said
property, including such buildings as may from time to time Qe
constructed and situated on said property. Tenant will pay
such common area maintenance charge within sixty (60) days of

the end of each lease year, provided Landlord has furnished

Tenant with the information necessary for calculation of its

‘pro rata share. Landlord agrees to exhibit to Tenant copies

of the paid receipts or other evidence of the basis upon which
such common area maintenance charge 1s chargeable to Tenant.
Anything hereinabove to the contrary notwithstanding, in no
event shall Tenant's pro rata share of such common area
maintenance costs exceed Four Thousand Five Hundred Dollars
($4,500,00) in any one lease year du:ting the primary lease
term nor Six Thousand Seven Hundred Fifty Dqllars ($6,750.00)
during any extended term.

Common area maintenance charge shall mean the total
cost and .expense incurred in operating, maintaining ‘and

repairing the common areas, including the cost and expense of
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maintaining landscaping, ' ¢leaning, restripiﬁg of parking
areas, patching“ﬁand/ur répairing' of pavement, lighting,
sanitary cnntrnlinemﬂval éf snow, trash, garbage and other
refuse, ihclﬁding costs related to trash compactors, fire
prntectinn‘,:‘ n{_ater"and sewefage charges, the c;nsf of public
liability4~=ﬁersnnal and bodily ‘injury and property damage'
liability insurance cnveragie covering the common areas, and
maintenance, n;:';eratian, utiilit.y costs and re'plair of any and .
all traffic directional signs and exterior signs advertising
the shopping center, Anf provisions hereinabove to the
contrary nutwitﬁstanding, common area maintenance charge shall
not include the initial cost of equipment or improvements
forming a part of the common areas; resurfacing, installation
of new light standards, fixtures and equipment; installation

of or repair to the roof on the buildings on the property

described on Exhibit "B".

18, CLEANLINESS:

Tenant shall at all times keep the interior of the
building in a reasnnably neat and orderly condition and shall
keep the entryways and delivery areas adjoining the building
reasonably clean and free from rubbish and dift. 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.

13. FIRE;

In the event that the leased premises are partially
damaged or totally destroyed by fi;e, 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 pfémises is damaged -ur destroyed by
fire, casualty or other disaster, Landlord shall promptly

cause the same to be restored to its prior existing condition;

~22-
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provided, - hﬂwevefp Landlmfﬁ shail?'have whatever time is
réaﬁpnabl’f Enecess'ar}f to adj'ust the ‘-loss with the insurance
cnmpa\r:{ies “insuring 'the leased premises at ‘the time of _Ehe-
happening of 'the fire or other casualty, and due allowance:
shall be m:ade‘.ﬂlfdr delay ncc:asinneéi by strikes; walkouts and
conditions *“ beyond * the cant:rol of Landlord. In the event
Landlord fails to completely restore and rebuild same within
six (6) months ﬁfter such fire, casualty or disaster, then and
in that event Tenant may, at its option, elect to terminate
and cancel this lease, in which event this lease shall, upon

written notice from Tenant to Landlord, be terminated and

! cancelled and neither partyfshall thereafter have any further

obligation with respect to the other. Shnuld the leased
premises or & portion thefeuf be rendered untenantable by
reason of damage or destruction thereof by fire, casualty or
other disaster during the term of this leasé,'as provided 1in
- this paragraph, the fixed minimum rent shall abate 1in
t; proportion’ to the area of the leased premises rendered
: untenantable from the' date of the happening'ﬂf the fire or
g other casualty or disaster up to the date of the restoration
guf the premises; provided, however, no rent shall accrue for
‘ﬂlany portion of the premises unless Tenant is able to conduct
its usual business in that portion of the premises which
‘remains tenantable. If at.'t.he date.ﬂf 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.

In the event t‘hat, at any time during the term of
this lease, any one or more of the buildings located on the
property described on Exhibit "B" are éamaged or destroyed by
fire or other casualty; nutwithsianding that the demised
premises may or may not be affected by such fire or casualty,

nd, as a result thereof, any one or more of the leases
AT LEAST 286,600 S FY. oF

cmverlng/\such buil ings shall be terminated by 1ts terms,

then, notwithstanding any provision in this lease to the
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contrary, Tenant may terminate this lease "_a_nd the tenancy

hergby created, by dgiving ten (10) days’ written notice to the
other prior to ninety (90) days after the occurrence of such
casualty. ;%iied“miﬁimum rent and other charges, if any, sh;11
be adjusted as of ‘the date of sﬁEh termination, Any fixed

minimum rent or other charges paid by Tenant in advance shall
be vefunded to Tenant.

If af any time during the term nf:this lease or any
gxtensiﬂns thereof any of the buildings on the property
described on Exhibit "B", exclusive ﬂff.Tenant's store
building, are damaged by fire, other casualt?} 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.

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
agrees to permit Landlord, its agents, servaﬁts, employees and
contractors to enter upon the leased premises and remaln
thereon withmutlmnlestatinn for the purpose of restoring the
leased premises. Should Tenant have paid any fixed minimum
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
pfuperty located within the demised premises, it shall do so
at Tenant's expense; and Tenant expressly wailves any and all
claims against Landlord for loss or damage to any such
merchandise or other property, whether or not covered by
Tenant's i'n_surance, regardless of the cause 'ﬁf such damage,
including, without limitation, damage - resulting f rom
negligence of La.ndllurd, its agents, servar_ﬁ:s or employees:
provided that the insurance of such merchandise and property

obtained by Tenant shall contain a waiver of subrogation

-24-
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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 buildfng and all other buildings on the

property describéd on Exhibit "B" ‘in an amount not less than

" eighty percent (80%) of the full:  insurable value thereof,

above foundation walls, and hereby expressly waives any and
all claims agaiﬁst the Tenadt for loss or damage due to fire,
explosion, windstorm, or ;ther 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 insurance company oOr companies

from Tenant, its agents, servants and employees.

20, QUIET ENJOYMENT:

The Landlord covenants, warrants and represents that
upon commencement of the lease term, the property described on
Exhibit "B" will be free and clear of ~all liens and
encumbrances superior to the leasehold herebf.created, except
for current taxes and exr:e.pt for any existing mortgage, 1in

connection with which Landlord 1is to prnvide'. 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 to be kept and-perfurmed under the terms of this
lease, 1its _tenancg;- shali' not be disturbed, nor shall this
lease be affected by any default under such maftgage; that 1n
the event of the foreclosure or eﬁfnrcément of such mortgage,
the rights of Tenant hereunder shall expressly survive, and
that this lease shall in all respects continue 1in full force
and effect provided that Tenant fully performs all of 1its

obligations wunder the lease; and that in the event of

foreclosure or enforcement of such mortgage, Tenant will

. '
| ]
F
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attorn to énd recognize as its landlord the owner of the said
mortgage or the purchaser of the leased premises at any
foreclosure sale conducted in connection with:such martgagg).
Landlord further covenants, warrants and reﬁresents that the
Landlord has full right and power to execute and pérfnrm this
lease and 'to grant the estate demised herein£ and that the
Tenant on paying'the rent herein reserved and ﬁerfnrming this

lease and the covenants and agreements of same, shall

peaceably and quietly have, hold and enjaf the demised

premises, and all rights, easements, appgrtenances. and
privileges belonging or in anywise appertaining thereto,
during the full term of this lease and any extensions thereof,

The Landlord warfants the nun—existence of any
zoning or other reétrictiﬂn preventing or reétricting use of
the demised premises as permitted in Paragraph 3 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 or restricting
Tenant from cnnductinﬁ its business as permif,ted herein or
using the common areas {inclﬁding parking area) in conjunction
therewith, the Tenant at its option may terminate this lease
and shall stand released of and from all fn_jrther liability

hereunder.

21. TAKES AND LIENS:

All taxes, assessments and charges on land or
improvements and nbligatinnﬁ secured by mortgage or other lien
upon the demised pfemises or the property described on Exhibiﬁ
"B" shall be promptly péid by the Landlord when due. The
Tenant may perform, acquire or satisfy any iien, encumbranﬁe,
agreement or obligation of the Landlurd‘whicﬁ may threaten its
enjoyment of the p_remises:; and if it does so 1t shall be
subrogated to all rights nf. the obligee against the Landlord
or the 'premises or both and shall Dbe réimbursed by the

t,andlord for resulting expenses and disbursements together

with interest thereon at twelve percent (12%) per annum.

-26-
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22. CONDEMNATION:

1f there is a partial takiing of the demised prémises;
by eminent ‘domain,  as the result ‘of which the ground floor
area is reducéd”byﬁhat more than ten percent flﬁ%), the term
of this 1éasg ‘wifl continue and Landlord, ‘at Landlord's
expense, will restdre the remaining premisés to a complete
architectural unit with building front, signs and interior of
egqual appearanée and utility as 'they' had previous to the
taking, but there will be a pro rata reduc:_tinn in the rent
payable each manth.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 flolor area, Tenant
may, at Tenant's  aptian, 'terminate this lease by giving
tandlord thirty (30) days' notice in writing; or in the event
the 1improvements are cnndémned and ordered torn down or
removed by a lawful authcrlity, then the térm of this lease
shall cease as of the date possession shall be taken by such
authority, and the rent will be apportioned as of the date of
such taking. 'In the event that a;ny portion of the common
areas (including parking area and access thereto) designated
as such on Exhibit "A" be taken for any public or quasi-public
use, under any statute or by right of eminent domain, oOr

private purchase in lieu thereof, so as to materially or

"substantially interfere with the conduct of Tenant's business

in the demised premises, or as to reduce the required parking
area by an amount in excess of twenty—fiv.e:percent {25%),
Tenant may, at Tenant's option, terminate this lease by giving
Landlord thirty (30) dayﬁ' notice in writing and be liable for
rent only up to the time of such taking, prﬁvided, however,
that Tenant may not terminate the leas; 1n thé event Landlord
shall make available other reasonably accessible parking area
as a substitute for the parking area so takeﬁ.

23. DEFAULT:

In the event the Tenant should fail to pay any of

the monthly installments of rent reserved herein for a period
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of more than ten (1U} days a

fter"tﬁé*same shaii_becnme due and
payable, or if the Tenant sﬁall fail to keep:ﬁr shall violate
any other! condition, syipulatiun -or agreement herein
contained, ﬁn'thefpé%t of tﬁe Tenant to be kept an& performed,
and if eiﬂheQﬁéﬁcthailureénr violation shall have continued
fnr'a perindlnf thirty {EUf days after the.TEnant shall have
received written notice by certified or registered mail at its
office address hereinafter designated from the Landlord to pay
such rent or to cure such violation or failure, then, in any
such event, the Landlord jat its option, may either (a)
terminate this léase 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 reasonable effnrtﬁ therefor and
receive the rent therefrom; but menant shall remain liable for
the deficiency, if any, betﬁeen Tenant's rent ﬁnder this lease
and the rent obtained by Landlord on reletting. However, a
default (e.xcept as to payzlnent of rentals) shall be deemed
cured if Tenant. in good faith commences perfufmance requisite
to cure same within thirty (30) days after receipt of nntice.
and ‘thereafter continuously and with reasonable diligence
proceeds to complete the performance required to cure such

default.

24 . BANKRUPTCY:

The Tenant furthef covenants and agrées that if, at
any time, the Tenant is adjudged a bankrupt, or insolvent
under the laws of the United States or of aﬁj 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. -

-28-
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25. CONSTRUCTION RISKS:

It is understood and agreed that nothing contained
herein shall constitute the Landlord as the agent in any sense
of the Tenﬁht in cnnstructiah of any of said improvements, and
that the TEnant’shall haﬁe-nulcuntful or authnriéy over the .
construction of said imprnvhements.* The Tenant shall not in
any’manner be angwerable or ﬁccnuntable fnr'any loss or damage
arising from tﬂe negligence'nr the carelessness of Landlord's
contractor or of any of :their subcontractors, employees,
agents or servants by reason of Landlard's construction of
said imprnvements called for undé:f the terms .'nf this lease.
Landlord shall iﬁdemnify Tenant anﬁ save Tenaﬁt harmless from .
and against all claims a‘nc:li suits'_' for damage to persons or.
property ffnm defects in material or from the use of unskilled
labor or from any negligence caused by Landlord, Landlord's
cantractufs, subcontractors or any of their employees, agents
Or servants during_ the pruéreas of the work "in constructing .
said improvements or from any faulty cunstructinn thereof.

26, NOTICES: ! | \

All rent payments due hereunder and all notices
required to be given to Landlord hereunder shall be sent to
Landlord in care of Cooper & Grelier Companies, P. O. Box

19399, Birmingham, Alabama,: 35219, and to such other address

‘as Landlord may direct from time to time by written notice

forwarded to Tenant by Landlord. All notices required to be

given by Landlord to Tenant hereunder shall be.sent to Tenant

at Post Office Box 10166, Birmingham, Alabama, 35202, or to

such address as Tenant méy direct Landlord by written notice.

All notices given by either party shall be sent United States
'

Certified Mail, return receipt requested, postage prepaid,

addressed as hereinabove set forth.

27. TERMINATION:
‘The Tenant will yield up the demised premises and
all additions thereto (except signs,” equipment and  trade

fixtures installed Dby Ténant at its expense) at the



U

sook 207 page 8

terminatiuﬁ of the ﬁénancy in as good and tenahfable condition
as the same are at the begfnning of Tenant's occupancy, less
reasunable wear énd'tear,'dahage bf fire and dther casualties,
and candeﬁﬁat}nﬁ"pﬁﬁceedingé by eminent domain excepted, and
also exceptlngnany damage, dlsrepa1r or nther condition that
the Landlord is ﬂbllgated 'hereunder to repalr or correct;’
provided, however, any prav1$1nn hereinabove in this paragraph
to the cﬂntrarf hotwithstanding, Tenant shall hnt be required
to restafe; remove, renovate, reconstruct or rebuild any
walls, partitiuns, windnws,idanrs or other openings or other
facilities in the building ¢on the leased premises to the same
condition as at. the beginnihg of Tenant's occupancy, but, on
the contrary, all 'imprnveménts then located on the leased
premises and all machinery and equipment located thereon,
including, but nutLlimiteditu; heating and air-conditioning,
will be deflivered to Landlord in their "as is" condition at
such time,-;it be_ing undersﬁnnd and agreed th.at Tenant shall
have no reépﬂnsibility whatever for repairing or replacing any
such machinery and equipment, and that Tenant shall not be
responsible for repairing, renovating, restoring or replacing
any part of the improvements caused by urdinarf and usual wear

during the occupancy of the leased premises by Tenant.

28, HOLDING OVER:

“In the absence of any written agreement to the
contrary, if Tenant should femain in mccupahcy'nf the demised
premises after the expiration of the lease term, it shall so
remain as a tenant from month to month and all provisions of
this Lease Iapplicable to such tenancy shall remain in full
force and effect.

29. ARBITRATION:

In the event there should arise é misunderstanding
between the parties hereto as to the compliance with the terms
and conditions of this lease upon the part.uf either of the
parties hereto, or as to whether the prEmises tendered by_the

Landlord have been improved in substantial conformity with

-30-
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said Plans?and Specificatiuﬁs, or ‘as to whether either party

has grnuﬁdSJhereﬁhder entitl;ng it to terminata.this lease, it
is mutual]_.f a*greed-that suc:h differences, if they cannot _be
satisfactorily adjusted between the parties within thirty (30)
days, shall _be- sﬁbmitted' to a single arbif;atér, if the
parties herﬁtn agree upon one; otherwise, to a board of three
arbitrators, of whom one shall be selected ‘by each party
within tenj(lﬂf days after such thirty (30) day period and a
third person shall be selecfed by these two; and the decision
and award of such single arbitrator, if only one is used, or
any two (2) of such board, if three (3) are used, as the case
may be, shall be final and binding upon the said parties and
their successors and assigns, respectively, and shall have the
same force and effect as though any such decision had been
handed down by a court of .final and competent jurisdiction,
Each of the parties hereto covenants to ‘abide by such
arbitration decision, |

'30. ASSIGNMENT AND SUBLEASING:

The Tenant may, without the consent of the Landlord,

assign this lease, or sublease or vacate the demised premises,

~ in whole or in part, subject to the provisions of Paragraph 3

ghereinabﬂve entitled "Use"; provided the Tenant herein shall

=
=]

- »

cont inue tﬁ remain liable ahd responsible for the payment of
rentals and due performance of all other terms, covenants and
conditions of this léase.

Anything hereinabove to the contrary
notwithstanding, Tenant shall give Landlord a ninety (90) day
written notice of its iﬁtehtinn to sublease_its premises or
assign its lease in conformity with the provisions of
Paragraph 3 hereinabove entitled "U;e". _'Landlnrd shalll
thereupnn'be authorized to élsn offer the sﬁace for rent and
Landlord and its agents will have reasonable access to the
premises for such purpose. :Upan securing a bnna fide sublease

or assignment, Tenant must first present such proposed

sublease or assignment to Landlord, whereupon Landlord shall
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have a thirty (30) day period within which ﬁﬂ exercise either

of the fﬁllﬂwing'npfians:.

(a) ' Landlord may consent to  the proposed
sublease or ‘aséignment, iﬁ which ' event Tenant . shall deal
directly withngudh sublessee or assignee and shall receive all
rental payﬁents méde by'such sublessee or aSsignee. In such
event, the Tenant shall remain fully liable under this Lease
for the paymen't of the monthly fent and ali other charges
hereunder, as weil-as the pérfnrmance of all other obligations
of Tenant hereunder,

(b) Landlord may terminate the Lease, in which
event Landlord may deal difectly with any proposed sublessee .
or assignee, or may reject fhe proposed 5ub1es$ee or assignee
and negotiate with other parties, in its sole discretion.

If during such ninety (90) day periﬂﬁ or thereaftef,
but prior to the presentatiﬁn by Tenant to Landlord of a bona
fide suhleése nr'assignment, the Landlord or its agents should
locate a subleséee'nr assignee acceptable td.Landlﬂrd, Tenant
hereby agrées to enter intn%a termination of the lease,.

1f Tenant vécates%the premises, Landlord shall have
the right at any time the premises are vacant by thirty (30}
days' written notice to Tenant to terminate the lease.

31. TENANT TO PAY PRO RATA PORTION OF AD VALOREM

"TAXES:

Beginning with the commencement date of the within
lease, and each lease year thereafter during the primary term
of this lease and any extensions hereof, Tenant agrees to pay
to Landlord Tenant's pru'rata amount of the assessments and ad
valorem real estate taxes (or any other taxes adopted by
proper governmental authorities as a sdbstitute for and in the

nature of real estate taxes) levied against the properiy

‘described on Exhibit "B" hereto and all improvements

constructed thereon. The taxes which Tenant shall be required
to pay shall be a fractional amount thereof, the numerator of

which fraction is the number of square foot floor area of

~32~
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Tenant's huilding,iand the denominator of which fraction shall
be the tﬂtal square foot area of all of the store buildings
within the prnperty described on Exhibit "B". The amount of
taxes attr1butable to the said property, and for which Tenant

is to reimburEE“fLandlnrd; in ‘pdart, shall" be less any

abatements; discounts or refunds thereon. Tenant shall be

responsible only for its pro rata share of such taxes for any
fractional lease year occurring during the period in which

Tenant shall be responsible for tax payments as hereinabove

- described. Upon request of Tenant, Landlord agqrees to exhibit
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to Tenant the paid tax statements as evideﬁce of the basis
upon which such taxes are chargeable to Tenant, and such
additional rental shall be %ayable by Tenant on demand after
payment by Landlord. Landlord further agrees-upﬂn request of
Tenant to furnish certification of a surveyﬁr or engineer as
to total square footage of. floor area from time to time
existing in the property described on Exhibit "B". All taxes
levied against the demised premises other than ad valorem real

estate taxes shall remain the sole responsibility of Landlord.

& 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 name of Landlord as Tenant may deem

necessary, provided, however, any expenses incurred by reason
thereof shall be borne by Tenant and such proceedings
conducted free of all expense by Landlord.

32. TENANT TO PAY PRO RATA PORTION OF LANDLORD'S

INSURANCE PREMIUMS:

Beginning with the commencement date of the within
lease, and each lease vear thereafter during the primary term
of this lease and any extensions hereof, Tenant agrees to pay
to Landlord Tenant's pro rata share of the insurance premiums
raid by Landlord during the;precedihg lease year to carry the

insurance referred to hereinabove. Tenant's pro rata share of
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such insurance pfemiums'shali be determined by multiplying the

amount of such _'ins.ﬁranc:e premiums so paid by Landlord by a
fraction, the numerator uf'ﬁhich is the number of square feet
of ground’ flr::mr ‘area contained in the building occupied by
Tenant and tﬁﬁ denominator of which is the number of squaré
feet of grbu.nd floor areé :in all buildings on the property
destribed on Exhibit "B", Tenant shall be responsible only
for its pro re:nta share of. such insurance 'premiums for any
fractional lease year nccufring during the pérind in which
Tenant shall be responsible for insurance premium payments as
hereinabove described. Tenant agrees to pay its said pro rata
share of such insurance premiums each year within ten (10)
days from receipt from Landlord of a statement covering such

premiums,

33, LIMITATION OF PERSONAL LIABILITY:

Anything in  this lease to the -contrary
notwithstanding, | Tenant agrees that it shall look s0lely to
the estate and property of Landlnrd in the land and buildings |
comprising the shopping center of which thé demised premises
are a part subject to rights of any mortgagee of the premises
which may have priority, 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, covenants and conditions of

this lease to be observed and/or pgrfnrmed by Landlord; and no
other property or assets of Landlord shall be subject 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

L

this lease may be utherwise'prnvided.

34. SELF HELP:

If Landlﬁrd shall deféult in tﬁe_ performance or
observance of any agreement or condition  in this lease
contained on its part to be performed or observed, and if

Landlord or any first mortgagee shall not cure such default
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within thifﬂy (30) days after notice from Tenant to Landlord

and said mortgagee '(except' that fo such notice shall be
required inﬁemeréenéies as herein stipulated) specifying ;PEI
default {or shall not withiﬁ?said'periud commence to cure such
default andjthereaffér prnse&ute the ‘curing of such default to-
cnmpletinn-t_-with ‘due diligeni:é)," Tenant may, at its option,
without waiving any claim for damages for breach of agreemént,
at any time the}éafter, cure such default for the account of
Landlord; and any amount péid or any contractual liability

incurred by Tenant in so doing shall be. deemed paid or

incurred for the account of Landlord; and Landlord agrees to

’reimburse Tenant therefor or save Tenant harmless therefrom;

provided, however, that Tenant may cure any such default as
aforesaid pfiur to the expiration of said waiting period and
without such notice to Landlord and first 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 Landlord
shall fail_tn_reimburse Tenant upon demand for any amount paid
for the account of Landlnrd hereunder, said amount may be
deducted by Tenant from the next or any succeeding payments of
rent due hereunder.. .

35, NOTICE OF LANDLORD'S DEFAULT:

Anything in this lease to the contrary
notwithstanding, Tenant agreés that it will not terminate this
lease because of Landlnrd;s default in performance hereof
until Tenant has first given written notice as herein
stipulated to Landlord aﬁd to any holder nf-a first mortgage
encumbering the demised premises (provided Tenant has first
been notified in writing o©f the nama.- 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
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reasonably” be cured within said thirty (30) day period;

provided, however, that no %'such notice shall be required in
o ] . |
emergencies as herein stipulated, ' Tenant further agrees not

to prepay'any rents more than fifteen (15) days in advance of

the due dates the:‘*eaf'as'é required or made by this lease

without the prinr*#ritten'dﬁnsentfnf said first mortgagee.

L]

36. WAIVER OF LANDLORD'S LIEN:

Upon }equESt.by Ténant, Landlorxrd agreés to waive its
Landlord's lien upon any 'fixtures or equipment placed by
Tenant in the demised premiﬁes if required bf'any mortgagee of
said fixtures or equipment,: .

37. ATTORNEYS' FEE:

Tenant agrees to pay Landlord all reasonable
attorneys' fees 1incurred in the event Laﬁdinrd employs an
attorney to collect any rental or other obligations due
hereunder by Tenant, or in'the event Tenant.ﬁinlates any of
the terms, conditions or covenants on the part of Tenant
herein contained. Likewise, Landlord agrees to pay Tenant all
_reasnnable attnrneys'. fees incurred in the event Landlord
violates any of the terms, conditions and covenants on the
part of Landlord herein contained.

38. OPTIONS TO RENEW:

Tenant is hereby granted three (3) options to renew

"and extend this lease for an additional term of five {5) years

each following the expiration of the primary term, at the same
rental payable during the last five years of the original term
and upon all of the other terms and conditions as apply to the
original term, In the évent Tenant desires to exercise the
options to renew as stated above, Tenant shéli'be required to
notify Landlord in writing (i) not less than one hundred
eighty (180) days prior to the expiration of the then current
term (initial or extended); or (ii) within twenty (20) days
after receipt of notice from Landlord to Tenant that Tenant

has failed to exercise its option of extension within the Ri:f

period praﬁid&d in {i) above, and the option{s) of extensidn

-36-




TR e R S

shall nnt*‘_‘j“lapse until aftér the expiration of said 20-day
period following Treceipt of Landlnrd's notice. If said
option(s) is duly exercised, the term of this lease shall_be
autnmaticallyl extended for the period of the next ensuing
option, withgt’ the requirement of any uther ‘or further

v 1 h‘T
document,

h 39. SUBORDINATION:

The Téﬁant agrees that this lease shail 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 premises by the Landlord; and Tenant

| agrees, upon demand, without cost, to execute any instrument
as may be required to effectuate such subordination; provided,
however, as a condition to this subnrdinatiﬁn provision, the
Landlord shall obtain from any such mortgagee an agreement in
writing, which shall be delivered to Tenant, providing in
substance that, so long as Tenant shall faithfully discharge
the obligations on its part to be kept and performed under the
terms of this lease, 1its tenancy shall be undisturbed, nor

e |
CPshall this lease be affected by any default under such

" _
ZEmortgage; and in the event of foreclosure or any enforcement

rcSof any such mortgage, the irights of Tenant hereunder shall

2

expressly survive, and this lease shall 1n all respects

GOA

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

40, BENEFIT:

This lease and all of the covenants and conditions
hereof shall inﬁre to the benefit of and be binding upon the
heirs, legal representatives, successors and assigns of the
parties hereto. Each provision herenf'shall be deemed both a

covenant and a condition and shall run with the land.

41. TITLES;:

The titles appearing 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,.
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42. RECORDING OF LEASE:

- Landlord agrees to file the ent1re within lease
agreement for record w1th1n six months from date of execution
in the Office'nf the Judge of Probate of Shelby County, andhtn
pay all expeEsle.whmh is fequired in cnnnec'tinn‘ with such
recording. IIn the event Landlord fails to record the lease
within the time limit set forth hereinabove, Tenant shall be
permitted to récnrd the samé and to deduct the entire amount
of costs and expenses incurred in such recording from the next
maturing installment of ren£ which Tenant ié required to pay

under the terms of the lease.

43. COMPLETE AGREEMENT:

This written lease contains the complete agreement
of the parties with refereﬁce to the leasing of the demised
premises,' except ©plans ;nd_ specifications for Tenant's
building and related improvements to be formally approved by
the parties prior to the Eiffective date of this lease. NO
waiver of any bréaéh of covenant herein shall be construed as
a waliver of the Icnvenant ._itself or any subseguent breagh
thereof.

IN WITNESS WHEREOQOF, Landlord and- Tenant have each -

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

the AH, day of %«A—Aa, , 1988.

ATTW BIG B, INC

its Secretar

Its Pres_ nt

TENANT |
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W1tness

*

Ref: MOD/8140601
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CHAR~-TER INVESEMENTS, an

Alabama generdl] partnership

I enera

By ”CfizziiﬂjiFf#i

Its General Partne

LANDLORD
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‘1, the:undersigned, a Notary Pub11c in and for sa1d

Count Cin :_said State, hereby cert1fy that
I y and A whose names as
gene'ral partners of Char-Ter Investments, an Alabama general
partnership, are signed to the foregoing instrument and who
are known to nie, acknnwledged before me on ;his day that,
heing informed of the contents of said instrﬁment, they, as
such general partners and with full authority, executed the
same voluntarily for and as the act of said partnership.

Given under my hand ‘and official seal, this the |

Mﬁ/

NOTARY PUBLIC

My Commission Exp_1res: c‘ﬁq

STATE OF ALABAMA )

COUNTY OF JEFFERSON )

I, the uﬁdersigned, a Notary Public in and for said
County, in said State, hereby certify that Anthony J. Bruno,
vhose name as President of Big B, Inc., a corporation, is

signed to the foregoing instrument 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 mﬁr hand and official seal, this the

/M day of , 1938.

STATE OF Al A SHCLKL .-
TIFY THIS
lHS'FR%%FENT WAS FiLEL wméﬁnﬂ g
hl0Q . NOTARY PUBLIC ““é”

My Commission Expires: 4/;?/?ﬂ

JUDGE OF PROBATE | | IL.Dsed Tax § =05 S0
2. Mig Tax

3. Recording les ZQQ d{;
4, 'ﬂd"“xlf‘! i

TOTAL éa_Q ng
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