RETAIL LEASE AGREEMENT

THIS LEASE, made as of this day of _, 1994, by and Letwesn Brook
| hghland Limited Partnership, a Georgla limited partnership, wlhose address is 1900 Internationat Park
Drive, Sulie 303, Birmingham, Alabama 35243 {"LANDLORD") and Wings of Inverness, Inc. ("TENANT "),

1.0 PREMISES.

LANDLOND does hereby lease to TENANT and TENANT hereby leases from LANDLORD thal
certain space (the "Pramises” reflactad as the arep crosshatched on Exhibit A stinched hersto) Identifiad
as Store Number E-12, having spproximately 86 teet of trontage and lrragular depth and a licor srea of
approximately 7,830 square feel and located within 8rookl ightand Plaza Shopping Center, a8 shopping
cermter focated In Birmingham, Shu!b'.’ County, Alabama (the "Shopping Canter™). The address to be used
for any Notice requiraments herein shell be 1931 37th Stresl, Tuscelocosn, Alaboma IBA0E,

This LEASE Is subject to the terms, covenants and conditions harein set forth and tha TENANT
covenants, as a matarial part of the consideration for this LEASE, to keep and perform each and all of said
terms, covenants and conditions. The relationship between LANDLORD and TENANT hereunder Is that
of usufruct only, and no estate for years shall be deemed to have been granied hereby.

The parties acknowlsdge thet TENANT may have general and spacific requirements and needs
relating to the operation of its business from the Premises, and LANDLORD and TENANT are entering into
this Lease in reliance sclely upon TENANT's axpertiss and abllity to evatuate tha suitabllity of the Premises
and Shoppling Center for the conduct of TENANT s business. TENANT has entered into this-Leasa withoot
relfanca upon any obligation of LANDLORD to make, and TENANT agrees that LANDLORD shall not be
obligaled to make any disclosures concerning the value, condition or suitabitity of the Premises.

2.0 I1ERM AND COMMENCEMENT DATE.

2.1 LEASE TERM. The term of the LEASE {the “LEASE Term”) shall be Ten {10} LEASE Years
and shall commence (tha *"Commencement Date”) on a date which Is the earlier of the lirst to occur; (i)
sixty {60) days lollowing nolice from LANDLORD that the LANDLORD has substantlally completed
LANDLORD'S work on tha Premises as set forth in Exhlbit B sttached hereto or: {il) the date TENANT
opens the Premises for buginess to thae public. When tha Commencement Date and termination dats ol
tha LEASE Term have baen detarmined, LANDLORD and TENANT shall axacuts and dafiver s wrltten
statement In recordable form specifying thereln the Commencement Date and termination date of the
LEASE Term. In the avent the Lease has not commenced on or befors December 1, 1985, than this Lease

shall be automatically null and vold and neither LANDLORD nor TENANT shall have any liabllity or
obligation 1o the other,

2.2 ACCEPTANCE OF PREMISES. TENANT acknowledges that it—hasfully-Inspested-and
asaapts-the-Pramisas-in-its-present"asis"gonditlen,-ar-if the Premises are yel to be constructed, that
it has reviewed the drawings and specifications for construction of tha Premisas and will take possassion
of the Premises within ten (10) days followlng notice from LANDLORD that LANDLORD has substantislly
completad LANDLORDs work on the Premises. All construction to the Premises by TENANT alter taking
nossession of same shall be performed in accordance with Exhibit B. Except as may otherwiss be
specilically set forth harein, LANDLORD shall not be required to make any elterations, Improvements or
repairs to the Premisas or tha Shoppling Center at any time,

2.3 FAILURE TG QPEN. I TENANT lails to take possession on or bafore the Commencament
Date and open the Pramises for business, fully fhdured, stocked and siaffed within two {2) days after the
Cammancement Dale, than LANDLORAD shall have, in addition to any and all remedias harein providad,
tha optlon to Immediately cancel and terminate this LEASE or the option to collect not only the Bass Rent
as providad in Section 4,1 but additiona! rent st tha rata of Fifty {$50.00) Dollars per day for each and
every day TENANT shall fail to commence to do business as herein provided.

2.4 LEASE YEAR DEFINED. The tarm "LEASE Year" shall mean a period of twelve (12)
consacutive full calendar months. |f the Commancement Date Is not the first day of a calendar month,
then the tirst LEASE Year shall consist of the first twelve {12) consacutive full calendar months of this
LEASE plus the partial month beginning on the Commaeancement Date snd ending on the last day of that
month. Each succeeding LEASE Year shall commence upon thae first day of the calendar month coinciding
with or following the anniversary date of tha Commencement Date of the LEASE Term. I the term of the
LEASE axpires on a date not at the end ol a full LEASE Year, the period of time following the final [ull
{EASE Year shall ba defined to be a "Partlal LEASE Year”.
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2.5 EFFECTIVE DATE. LANDLORD and TENANT acknowledge that certain obligations under
various Articles of this LEASE may commencse prior 1o the Commancement Uste of the LEASE Term (e.g.
construction, Indemnities, Wabllity insurance) and thay agres that this Is 8 binding and entorceable
agraement ag of tha data LANDLORD and TENANT executa this LEASE {the "Effective Date”},

!
3.0 USE.

TENANT shalt use and occupy the Premises ns o restaurant and sport lounge, olong with the
ratnil snln of aports ralntad merchandlse and spporel and for no othaer purpose or use without LANDLORD' s
prior written consent, During the term of this LEASE, TENANT shall ba In continuous use and occupancy
of the Premises and shall not vacata gr abandon the same, and except as may otherwise he required or
prohibited Ly law, TENANI—shall-be-apantfer-businans-threvghsui-the-husinass-hsurs-ai-the-Shapping
Cantor—as—Iram—time-1o-time—established-by LANDLORD, TENANT shall comply with the ruins and
regulations established yy LANDLORDO from time to tima, B copy of the current rufes and regulstions |s
attached hereio as Exhibit C snd madg a part hereol.

‘i"
1

4.0  BENT.

TENANT shall pay to LANDLORD at the oHice of LANDLOROD or st such other place designated
by LANDLORD in lawful Unitad States currancy without notice, demand, daduction or set-off whatsoaver
the following rentals (collactively the "Rent®) together with any sales, use or other taxes assessed from
time to time on the Rant or on thae use and occupancy of the Premises:

4.1 BASE BRENT. Base Rent, as set forth below in monthly instaflments In advance on or
before the first day of each calendar month during the LEASE Term:

EERIQD MONTHLY BASE BENT
LEASE Years 1-3 $6,525.00
LEASE Years 4-10 $8,156.25

Payments ol Base Rant not recelved by tha lifth (5th} of the month shall be subject to a late
charge of (2%) per month that said Base Rent Is not paid to offset administrative expenses end other
costs incurred by LAWDLORD. if the Commencement Date Is other than the lirst day of a calendar month,
the Base Rent for tha period from the Commencement Date to the first day of the first full month shall
be pro-tated on a per diem basis and shall be pald on the Commencement Date,

4.2 TENANT'S RECORD AND ACCOUNTS,

{(a) I addition to the Dasa Nent as provided in Section 4.1 hereof, TENANT shall pay Four
nercent (4%} ol the amount by which TENANT'S Annual Gross Seles from the Premisns exceeds (he
ollowing sums during the foffowing periods of time:

PEAIOD ANNUAL_GROSS SALES
LEASE Years 1.5 Not applicable
LEASE Years G-10 32.4?358?5.[}0

For purposes of computing Percentags Nent due hereunder, gach LEASE Year shall be
divided into Tour (4) quarterly perlods anding respectively on the last day of March, June, Septamber, and
December provided however, a proration shall ba applied with respect to the computing of Percentage
Rant due for the initial perlod prier (o and tha final period folfowing the most recent quarierly period used
for determining the amount ol any Percentags Rent due LANDLORD.

Within twanty (20) days after the end of each month during the LEASE Term TENANT
chall submit 1o LANDLORD an accurate, and complete copy ol TENANT'S sales and use tax reports {or
other similar reports) showing the full amount of TENANT'S Gross Sales {as hereinalter delined) from the
Premises during the previous month. TENANT shall pay a Twenty-Five Dollar {$25.00) late submission
lea for aach month that TENANT not furnish 1o LANDLORD copies of such report by the 20th day of each
month. Such lee shall continue to accrue on a monthly basis at the monthly rate as aforesald until such
time as TENANT shall hava furnished such report. TENANT will remit to LANDLORD any Percantage Rent
dus by the 201h dsy of the month following each quarterly parlod,
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' . (b} The term TENANT'S "Gross Sales™ as used haregin Is hereby defined 10 mean receipls

[rom gross sales of TENANT and of all ficenses, concasslonalres and TENANTs of TENANT, from all
husiness conducted upon or lrom Lhe Premises by TENANT and all others, and whather such sales e
evitanced by check, cradit, charge account, exchange or the like, and shall Include, without limitation,
amounts recelved from the sale ol goods, wareas, marchandisa and for services performed on, at or ofl
tha Premises, together whh the amount ol ol ordars taken or recalved at the Premises, whaether such
ordars be filled from the Premises or sisewhere, and whether such sales be made by means ol
merchandise or othervending devices in the Premises. Ench charge or sale upon Instathmet or credit slinll
be treated as a sales for the fuli price in the month during which such charge or sale shall be made

irrespective of the time when TENANT shall receive paymant (whether full or partial) thereol. No
deductions shall be allowed lor uncollactible credit accounts.

{c} During the term of this LEASE, TENANT shall maintain and keep at the Premises full,
complete and accurate parmanent 1 cords and accounts relating to the Premises in accordence with
geharal accounting practices uccaplngla 1o LANDLORD and such racords and accounts and all supporling
records shali at all times be open td inspection snd sudit at the Premises by LANDLORD or Its duly

authorized agents or representatives dUrIng ordinsry business hours. TENANT shall keap and preserve said
racords for not less than thirty-six (36) months.

If, at tha end ol any LEASE Year, the total amount of Percentage Remt actually paid by
TENANT exceads the total smount of Percentage Rant required (o be paid by TENANT hereunder, TENANT

shall receive 8 credit equivalent to such excess sgainst the next payment of Percentage Rent due

LANDLORD.

v the event that TENANT under-reports Gross Sales, TENANT shall promplly pay any
sucly deliclency to LANDLORD and, il such under-reporting is by more than five percent (5%}, then, in
addition 1o immedintely ramitting any additlonal Percentaga Rent dus, TENANT, shall slso pay 1o
LANDLORD an administrative fee squal to E0% of the additlonal Percentage Rent due as well as all costs
incurred by LANDLORD In detarmining such daficiency, end, should any under-reporting sxceed ten
percent (10%), then, in addition 1o TENANT’S remltting of any additional Percentage Rent dus, TENANT

shall slso pay to LANDLORD the sdminisirative fes snd costs as hereinabove sat lorth, and LANDLORD
may, at (ts sole discration, terminate this LEASE.

{d) The ecceptance by the t ANDLORD of paymaents of Percentage flent shall be without
prejudics to the LANDLORD'S right 10 an examination of the TENANT’'S books and records of its gross

receipts and inventorles of marchandise at the Premises in order to verify the amount of Gross GSalas from
the Premises.

{e) At Its option, LANDLORD may cause, at any reaspnahle time upon forty-elght (48}
hours prior written notice to TENANT, a complets audit to be made of TENANT'S entire business allairs
and records relating to the Premises for the period covered Ly any statement Issued by the TENANT as
ahove sat Torth. If such audit shall disclose a labllity for rent 1o the extent of threa {3%) percent or more
in excess of the Percentage flent theratolore computed and paid by TENANT for such period, TENANT

shall promptly pay (o LANDLORD the cost of sald audit In addition 10 the deliciency, which delicliency
shinll be payable in any event,

{1} TENANT sholl, duting the LEASE, keap the Premisas open for business during all days
and hours as are In keeping with the fules and Regulations established by LANDLORD or, it none hava
been established, then for such days and houts as shall be utilized by 8 majority of other TENANTs In the
Shopping Center who conduct ratall businasses and, at all such timas, TENANT shall keep the Premises
fuily mannad and In full operation and shall in good laith malntain a complete and sulficlent stock of naw,
first class marchandlise of current style and type, aliractive displays and with sufficlent and competant
personnal and with such materials and supplies as ara necessary lor the proper operstion of the Pramises,

4.3 ADDITIONAL RENT. It is the Intent of the parties that the Rent payabls 1o LANDLORD
is gbsotutely net of all axpenses associated with the operation of tha Shopping Center and all sales or use
taxes imposed on tha Rent or otherwise and, accordingly, In addition to all other amounts that may be due
pursuant to this LEASE, TENANT shall pay as Additional Rent:

(3) TAXES. TENANT's Pro Rata Share {(as harelnafter defined) of the amount of alt real
and personal property taxes and assessments (including without limitation sanitary taxes, extraordinary
or special assessments and s8il costs and flees, tnchuding reasonable attorneys’, feas incurred by
LANDLORD In contesting of negotlating the same with public authoriias) levied, imposed or assessed

upon the Shopping Cantar during sach LEASE Year, plus the full amount of any rasl property tax
assgsament that la direoily stiributable to Improvamaenta by TENANT te the Pramisan na dafinad end
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~ permitted by Section 7.1, plus the full amount of any sales or use taxes imposed on the Rent and/or
TENANT's aperation of Its business in the Premises.

(I} INSURANCE., TENANT's Pro Rata Share of the total cost 1o LANDLOND of all tirn,
extendad coverage, Habllity, workmen's compensation and othar Insurance coverage carrlad by
LANDLOND with respart 1o the Shopping Camer. If TENANT s approved use or accupnancy of tha
Pramnises shall couse any Increase 0 the premlums for the Insurance cqverage of the Shopping Center as
carried from time (o tima by LANDLORD, then TENANT shall pay to LANDLORD as Additional Nent 1ha
anilta increase In sald premiums or thot portlon thereol allocable 1o TENANT if more than one TENANT's

use causaes such an Incraase, and ssid paymant shall be due wlith the nexi monthly Basa Rent paymant
following LANDLOND's wrlttan notige speclfylng the amount of such Increaso.

lc} COMMON AREA MAINTENANGE. For the maintenance of the Common Areas, an
smount squesl to TENANT’s Pro Rate Share of the Shopping Centar's Operating Costs as that tarm Is

daflned In Sactlon 5.3. ' LANDLORD ghell estabiish the liscal period for datermining the Shopping Center
Opersting Costs. '/

(dY QTHER ADDITIONAL RENT. Al other sums ol monay or charges required to ba palrd
by TENANT including but not bs limited to late fees, atlornay’s fees incurred by LANDLORD to enforce

the provislona of this LEASE or Interest charges on past due payments, which sums shall ba payasble as
Additional Rent with the next insiallment of Base Rent,

(e} TENANT'S PRO RATA SHARE, TENANT’s Pro Rata Share shall be deteninined by tirst
deducting tha contribution, if any, mada by an Anchoar Tenant {Anchor Tenant being dellned as any lenant
leasing 15,000 square featl or more within the Shopping Center} from the costs of the advalorem taxes,
common area maintenance or Insurance and then multiplylng the difference by g fraction, the numerator
of which shall be the square foolage of the Premises and the denominator of which shall be the
approximate square foolage of the total leasable area of the Shopplng Center exclusive ol the squars
footage leased by Anchor Tenants. TENANT'S Pro Rata Share is subject to adjustment by LANDLORD
based on the foregoing formula if the leasable ares of the Shopping Center Is diminished by casualty,

condamnation or similar takings or other events reducing the feasable area or if the leasable area is
tncreased by additions 10 the Shopping Center,

(fy PAYMENT OF ADDITIONAL RENT. No later than thirty {30) days after the
Commencement Date, and thereafisr at least once each calendar year, LANDLORD shall deliver to
TENANT » siatement setting forth the monthly instaliment of Additlonal Rent that LANDLORD estiimates
witt be neaded to pay In full lor that catendar year, Il at any time during the calendar year LANDLORD
datermines that thea initlal astimate should be revisad zo that it will more closely approximate the expected
aciual Additional Rdht, LANDLORD may revise the initial estimate by defivering to TENANT a subsequent
slatement. TENANY shall pay LANDLORD, together with the Base Rent, on tha flirst day of each month
during this LEASE, the monthly installmants of estimated Additional Rent as sat forth in the last statement
received Ly TENANT, Within sixly (G0} days following each calendar year for the Shopping Center,
LANDLORD shalt endeavor 10 daliver 10 TENANT a statement ol the acluat Additional Rent payable by
TENANT for the pravious calendar perlod. LANDLORD's failure to inctude an itam as Additional Rlent or
tn subymit statemenis as called lor harein shalt not bo deemed 10 be & walver of TENANT g requirameant
1o pay the sums herein provided, 1If the total amount of estimated payments paid by TENANT for any
calendar period Is less than Lhe actual amount payable by TENANT, then TENANT shall pay the balance
of Additional Rent In a lump sum within fifteen {15] days after LANDLORD delivers to TENANT the
statement of the actual amount. If the total ol the estimated payments is greater than the acilual
Additionat Rent for the same period, then TENANT shall receive a credit against the next dua payment(s)
of estimated Additional Rent.

(g} PROBATION. If the first LEASE Year commences on sny day other than January 1,
or if the LEASE snds on any day other than Decamber 31, any payment due lo LANDLORD by reason of
any Additlonal Rent or gstimated instaliment thereof shall be justly and faltly prorated. This covenant shall
survive the axpiration or termination of this LEASE, If LANDLORD estimates that Additional Rent will be
payable by TENANT at the and of the calendar year and subsequent to LEASE expiration,

4.4  CONTRACTUAL SECURITY INTEREST. INTENTIONALLY STRICKEN
50 COMMON AREAS.

5.1 USE OF COMMON AREAS. The use and occupancy by TENANT of the Premises shall
include the use It common with others entitled thereto of the common arens, employee parking areas,
service roads, loading facilltles, sidewalks snd customer parking oreas within the Shopping Center
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» -together with such other facilities as may be designated from time 10 tima by LANDLORD (collectively

reflerred to as the “Common Aress”™).

5.2 SIDEWALKS. TENANT shall neither encumber nor obstruct the sidewalks adjoining the
Premises nor allow the same to be obstructed or encumbered in any manner. TENANT shall not place or
causa to be placed any merchandiss, signs, vanding machines or anything else on any sidewalk or extetior

of ths Premises without prior written consent of LANDLORD which consent is in the LANDLORD'S
absolute discretion ' .'

5.3 MODIFICATION. The Common Areas are the private property of LANDLORD and are at
all times aubject Lo the unrestricted contro! of LANDLORD, Exhibit A sets forth the genaral layout of the

Shopping Center and shall not be deemed to be a warranty, representation or agreemant on the part of
LANDLORD that the Shopping Canter wift be or is exactly as Indicated on sald diagram. LANDLORD may
incraase, reduce or change the number, dimenslons or locatlon of the watks, buildings and parking areas
in-any manner whatsosver that LANDLORD shafl daem proper and reserves the right 10 make alterations
or additions 10 the building In which the Premisss are contained and 10 add buildings adjoining the samn
or elsewhere in the Shopping Centel, It the amount ar type of such areas Ig diminished, Increased or
otherwise altered, LANDLORD shall not be subject to any labilitly nor shall TENANT be entitted to any
compensation or diminution or abatement of Rent nor shell the diminutlon, enlargement or slteratlon ol
such arens be desmed construciive or actual evictllon, provided, however, LANDLORD ngrees not to make

any such glterations or additions tf tha result of sama would materially adverse the access to or visibility
ta (e Pramises.

LANDLORD agress to maintain, throughout ths term of this Lease and any eaxtensions
thereol, the center and all common areos In & professional manner.

LANDLORD .ugrua: not to modily the center, excluding the outlats, including but not
limited 1o the Common Arens so as (o alter the access or vislbility of TENANT s Premises,

5.4 COST OF MAINTENANCE. TENANT shall relmburse LANDLORD for the cost ol
maintenance, operation snd administiration of the Common Areas as hereinbelore provided., The term
"Shopping Centar Operating Costs™ shall mean the total cost and expenses Incurred In connection with
tha normal adminlstration, operation, preventive and corrective maintenance and repair ol the Shopping
Center, whether paid to employess of LANDLORD or parties engaged by LANDLORD, including without
fimitation: landscaplng, building repalrs, lina painting, building painting, roof cfeaning, bumpering and top
coating: lighting: electricity; sanitary control; depreciation or rental on machinery or equipment used in
such maintenance; the cost ol personnel to Implement such services ({including social securily,
unemployment and disability Insurance); property owner associstion fess assessed to the Shopping
Centar; iagat fees; nthnagement fees; togethar with casuslty, Hability workmen’s compensation and other
insurance, together whh an administrative fae of ten percent {10%),

6.0 SIGNS.

TENANT shall not place, arect or instafl any signs on any portion of the Premises nor sllow to
be erected or installed any signs, printed displays or show window lettering visible from outside the
Pramisas without the prlor wrltten approvel of LANDLORD. Thae stsnderds with which TENANT must
comply regarding Its signs sre stiached herato as Exhibit 0. LANDLORD shall have complats authority
over slze, art work, design, color, taste, taxt and content of all signs, which authotlty mey be arbirarily
exerclsed to deny use of any sign or proposed slgn. All such signs shall be maintained in a good and sale
condition and sppearance by TENANT at its own expanse. TENANT shall repair any damage to the
Premisas, either Inside or outsida, resulting from the erection, maintenance or removal of sald signs.

7.0 |IMPROVEMENTS AND ALTERATIONS OF PAEMISES BY TENANT.

TENANT may at any time during the LEASE, with the writlen consent ol LANDLORD, whose
consent sholl not be unreasonpbly withleld, make improvements or afterations to the Prernises as TENANT
may Trom time 1o time deem necessary or desireble, provided howevar, TENANT shall not have tha right
to make any Improvements or alterations that affect the structure, struclure! strength or outward
appearance ol the Premises or the Shopping Center. TENANT shall submit to LANDLORD complete and
detailed plans and speciications for such work at the tima spproval is sought., LANDLORO may withhold
approval in its pbsolutes discretion. Any improvements or alteralions made to the Premises shall be in
comptiance with all insurance requirements and regulations and ordinances ol governmental authorities
and sha'l, upon the expiration or sooner terminatlon of tha LEASE, become the property of LANDLORD,
ntovided however, LANDLORD may, at its option, require TENANT, at TENANT’s sole cost and expense,
to remove any such improvements or alterations at the expiration or sooner termination of the LEASE and
to repair any damagses te the Premises caused by such removal,
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The Interest of tlhhe LANDLORD In the IM'retmnises and thve Shopping Center I3 not subject to tiens
lor inprovements or alterations made by TENANT., TENANT will not create or permit 1o be created or
ramain as 8 resull of sany action or work done or contracted for by TENANT, any llen, encumbyranca or
charge levied on account of sny Imposition of any machanic's, Isborer’s or matarialman’s Hen which might
be or bacomae a lien, encumbrance or charge upon the Premises, the Shopping Center, or any part thereol,
or the Income thersfrom, whathar or not the same shall have any priority or praferenca over or ranking
on a parity with the estate, rights and interast of LANDLORD In the Premises or the Shopping Cantar, or
any part theraol, br (s incomae therefrom, snd TENANT will not suffer ahy other matter or thing wheralyy
the asiate, rights and Interest of LANDLORD In the Premises or the Shoppling Center, or any part tharaof,

might be Impalired. Any mechanic’'s, laborar’s or materlaiman’s lien shall ba discharged In accordance with
the {following:

It any machanic’'s, laborar's or materialman’s Hen shall st any tima bn filed against the
Pramisaes or tha Shopping Ceanter, or any port thareof, ns » result ol any actlon or work dona on behall
of ‘or contracted for by TENANT, TEKIANT. within seven {7} days after notice of the filing thareol, shinll
causa it to be dischartged of racord by hayment, deposit, bond, order of a court of competent jurlsdiction
or otherwisa. [f TENANT shall fall 9. cause such lien to be so discharged within the period aloresald.
then, in addition to any other right or remedy avalilable to LANDLORD, LANDLORD may, but shall not be
obligated to, discharge such lien by paylng the amount claimed to be due. Any amount so paid by
LANDLORD and all costs, expenses, and fees, including without limitation attorneys’ faees, incurrad by
" LANDLORD in conngctlon with any mechenlc’s, laborer's or malerlaiman’s llen, whether or not the same
has been discharged of record by paymant, deposlt, bond, order of a court of competent jurisdiction or
otherwise, together with interest thereon at one and one-hall percent {1 1/2%)} per month from the
respective dates of LANDLORD's making of the payments and incurring of the costs and expenses, shall
constitute Additional Rent paysble by TENANT to LANDLORD vpon demand.

Nothing containad in this LEASE shell bs deemed or construed In any way as constituting the
consent or request of LANDLORD, sxpress or implled by Inferenca or otherwlise, to sny contractor,
subcontractor, laborer or matarlalman for the parformance of any labar or the furnishing of any materials
for any slterstion, mddition, improvement or repair to the Premisss or the Shopping Center, ‘'or any parl
thersol, or as giving TENANT any right, powaer or authorlty to contract for or permit the rendering of any
services or the furnishing of any materlals that would glve rise 1o the 1iting of any lien agalnst the Premises
or the Shopping Center, or any part therecf, nor to subject LANDLORD’s estate in the Premises or the
Shopping Center, or any part thereol, to fiabilily in any way under any mechanic’s and/or materialman’s

flan laws of the Stale of Alabama, it being axpressly understaood that LANDLORD’s estate shall not Le
subject to any such liabilty,

7.1 IMFROVEMENTS AND ALTERATIONS BY LANDLORD. LANDLORD hereby reserves the
tight at any time anddrom time to time during the LEASE to make any additions, alterations, changes or
improvements {including without limitation building additional siores} to the bullding in which the Premises
are conlained and to build additional structures adjoining theretn. LANDLORD aiso reserves the right to
construct other bulldings and improvements in the Shopping Center from time to time and at any time
during the LEASE, Including mulli-leval parking facilities and to make eleretions therato and to build
additiona! storles on any such buildings. |

7.7 REPAINS BY LANDLOND. LANDLORD agrees to koep and maintaln In good ordor and
repair only the structural components of the roof, structural components and exterior walls {axcluding all
signs, doors, windows and glass, Including plate glass) of the Premises. H any such maimtenance and
repalrs are caused in part of in whole by tha act, neglect, fault or omission of any duty by TENANT, lis
agents, servants, employees, or Invitees, or any damage is caused by breaking and entering, then TENANT
sha!l pay 1o LANDLORD tha actua!l cost of such maintenance and repalrs. Except as may plharwise be
herein expressly ratained, LANDLORD gives 1o TENANT excluslve control of the Premises and shall be
under no obligation 10 inspect the Premises. TENANT shall at once report In writing to LANDLORD any
knawn defactive condition which LANDLORD is required 1o repalr pursuant to this Section. TENANT's
failure 10 report to LANDLORD any such condition or defect shall make TENANT responsible to
LANDLORD for any lHablilities, costs, expenses, and allornays’ Ises Incurred by LANDLORD ns s result of
such delect. LANDLORD shall not be llale for any falture to make such repairs or to perform any
malntenance unless such fallure shall persist for an unreasonable time pfter writien notice of the nesd of
such repsirs or maintenance Is given to LANDLOND by TENANT. Except as herein provided regarding
casually loss, there shall be no sbatement of Aent and no Hability of LANDLORD by reason of any injury
to or interlerence with TENANT's business arising from the making of any repalrs, elieratlons or
improvements In or {o any portion ol the Shopping Center or the Premises or In or to fixtures,
appurienances and equipmant therein, FTENANTwalves-therightie-make repalrsat LANDLORD-g-expanse
under-any-law,—statute-er-erdinanse-new-er-heraafter-in-sllast,
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7.3 REPAIRS BY TENANT. TENANT shall, at its own cost and expense, keep and maintain
the Prermises and appurtenances thareto and every part thereof In good order and repalr except portions
of the Premises 10 be repaired by LANDLORD pursuant to Section 7.2 heraof. Without limiting the
foregoing, TENANT sgrees (o keep In good order and repair and to replace as needed all lixtures pertaining
to heating, alr-conditioning (Including compressors, fans and ducts), ventliation, water, sewer, electrical
and sprinkler systems and TENANT shall be liable for any damage (o such systems resulting from
TENANT's misuse. TENANT shall obtaln at lts expense 8 service contract for repairs and malntenance
of the heating and pir-conditioning system that conforms (0 the warranty requirements of said system.
TENANT shall provide LANDLORO with » current copy of sald service contract. TENANT agrees to return
the Premises 10 LANDLORD st (he explration or sooner tarmination of this LEASE in as good condltion and
tepair 8s when [rst received, regsonsbla wesr and tear and damage by fire or other insurable casualty
excepted. All damags or Injury to the Shopping Center, the Premises, the building, or the Common Arens
caused by tha act or negligence of TENANT, Its agents, smployees, licensees, Invitees, or by visitors shall
be promptly repelred by TENANT ay Its sole cost and expense end to the setisfaction of LANDLORD.,
LANDLORD may make such rapairs which are not prompily made by TENANT and charge TENANT for the
cost thoreol and TENANT hereby uggiu to pay such amounts on demand as Additlonal Rent hereunder,

8.0 ULILITIES.

TENANT shall pay from the date the Premlises are delivered to TENANT, the cost of
watler/snwer, demand or reservation fees, gas, elactricity, fuel, light, heat, power, telaphone. cable, trash
and garbage ramoval, and all other utilitles furnished 1o the Premises or used by TENANT In connection
therewith, whether such utifity costs are determined by separate bllling and metering or are billed by
LANDLORD to TENANT as Additional Rent for TENANT's proportionate share of the utility costs, TENANT
chall not install sny equipment nor shall TENANT use the Premises In a manner that will exceed or
overioad the capacity of any utilly facllitles. i TENANT's use of the Premlises shall require additional
utility fachitles, the same shall be installed only after obtaining LANDLORD's wrlitten approvat (which may
be withheld In LANDLORD's absolute discretion) and shall be installed at TENANT s expense In accordanca
wlth plans and specilications approved In wrlting by LANDLORD. 1f TENANT's use or occupancy of the
Pramises resulte In an Increase to LANDLORD of any utillities expense or connection or user lees or
charges for incressed usage or capacity or sssessments of any kind whatsoever, TENANT shall pay the
entire amount theraol within ten (10} days of LANDLORD's written demand. In no event shall LANDLORD

be liable for any interruption or fafture in the supply of utilitles to the Premises unless same s coused by
LANDLORD’s negligent acts,

9.0 PERSONAL PROPERTY TAXES.

TENANT shall pay, prior to delinquency, all taxes, both real and personal, assessed against or
lavied upon the Prenffses and upon its fixtures, signs, furnishings, squipment, leasehotd Improvements and
all other parsonsl property of any kind owned by or used in connection with tha Premises by TENANT,
In the event any of TENANT's leasehold improvements, equipment, furniture, fixtures and oither personal
property shall be assessed and taxed with the resl property, TENANT =shall pay to LANDLORD the Yyl
amount of such taxes applicable to TENANT’s property within ten (10) days after delivery to TENANT by
LANDLORD of a statemeant In writing setting forth the amount of such taxes applicable to TENANT's
properly. LANDLORD maintaing the right but not the obligation to pay sald taxes lor the benefit of
TEMANT and conslder saime as Additional Ment due under this LEASE.

10.0 INSURANCE.
10.1  TENANT'S INSURANCE,

{a) TENANT shall at all times during the term of this LEASE maintain in full force and
elfect the following insurance in siandard torm generally in use in the state in which the shopping center

is located, with insurance companles suthotized 1o do business in said State, which are satisfactory lo
LANDLORD: |

(I} Comprehensive public liability insurance in the amount of at feast One Million
Doltars {$1,000,000) for any occurrence resulting in bodily or personal Injury to or the death of one person
and consaqueniisl damages arising therefrom, and In the amount of at lesst Two Million Dollars
[$2,000.000) for any occurrence resulting In bodily or personal Injury 1o or death of more than one person
and conssquential damages arising Lherefrom. In the event the business being gonducted from the
Pramises includes the sale or other disposition of alcoholic beverages lor on or off Premise consumplion,
TENANT shall, in addition to the public Habillty insurance, obtain Hquor llability Insurance in the amounts
enual to that required above lor public Hability insurance.
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(i Comprehensive property damagna insurance coveorlng ftability for damage to nil
property in the arnount of at least Two Hundred {$200,0001 for each occurrence. Such insurance shall

not comain the “care, custody and control® exclusion or it shall Include fire and extended coverage legal
liablity nsurpnce., !

- () Workinans Compansation insurance and employeos Insursnce asrequired by Inw,

Except with the respect to the Insurance In subparagraph (3] above, all such Insuranco shall
nama LANDLORD as additionsa! Insured for the full amount of the Insurance herein required and shall be
primary 10 any other coverage which may be in allect.

(bl At all time 'ﬂiiﬂnﬁ the tarm of this LEASE, TENANT shall pay all premiums lor and
maintain in effect, with a rusnnnslb‘a Ihsurance company or companies, policies of insurance for tho
benellt of LANDLORD and TENANT. as thelr interesis may appear, as follows:

i1
(i) Insurance covering all trade fixtures, signs, plate gfass, floor covering, decorative
items, furniture. equipment, end merchandise in the Premises to the extent of {100%) of the insurable

valus of the same agasinst all casualties included in the classification “Fire and Extended Coverage,
Vandalism snd Mallclous Mischief,” and Including sprinkles leskage.

(e} TENANT shall furnish to LANDLORD, belore the Commencement Dete, and at least

thirty {30} days balore axpiration or tarmination of any such policy, copies of policies or certificates of

insurance avidencing coverages required by this LEASE. Al policles required hereunder shall conlaln an
endorsemant providing that the Insurer will not cancet, fall to renaw or amend the policy or policies
without lirst giving tweanty (20} days’ prior written notice thereof to tha LANDLORO.

(d} The insurance required by this Section may be included iIn policies ol “blanket
Insurance”. provided that, in all other respects, each such policy shall comply with the requirements of
this SECTION 10.1 and provided that no other foss which may or may not be also insured thereby, shall
In any way affect or #imit the coverages and amount of Insurance required heraby.

10.2 INCREASE IN LANDLORD'S INSURANCE., TENANT agrees that it will not keep, use, scll
or olier fof sala in or upon the LEASEJ Premises any articte which may be ptohibited by the standard lorm
of lire Insurance policy. TENANT agrees to pay any Increase in premiums for fire and extended coveragne
insurance that may be chargad during the LEASE Term on the amount of such Insurance which may Lo
carriad by LANDLORD on the Premisas or the Shopping Center, resulting from tha type of merchandise
sold or the type ofgbusiness conducted by TENANT in the Premises, whether or not LANDGLORD has
consented to the same. In determining whether Increased premiums are the result ol TENANT's use of
the Premises. a schedule. Issued by the organization making the insurance rate on the Premises, showing
tha various components of such rate, shall be conclusive evidence of the several items and charges which
make up the fire insurance rate on the LEASEd Premises.

in the svent TENANT's occupancy causss any Increase In premium for the fire, boiler and/lor
casuaity rates on the Premises or Shopping Center or any part therec! above the rate for the loast
hazardous type of occupancy legally permitied in the Pramigsas, the TENANT shall pay tha additional
premium on the fire, boiler and/or casually insurance policies by reasons thereol. Bills tor such additional
nramiuma shail be renderead by LANDLORD to TENANT st such times ss LANDLORD may alect, and shatt
ba dus from, and payables by, TENANT when rendered, and the amount thereo! shall be deemed to be,
and be paid as, Additional Rent.

10.3 SUBROGATION. As long as their respective Insurers so permit, LANDLORD and
TENANT hereby mutually waive their respective rights ol recovery sgainst each other 1o the extent of
losses coverad by Insurance for any loss Insured by fire, extended coverage snd other properly Insurance
policles existing for the benelit of the respective parties. Each party shall apply to thelr insurers to obtain
s5id waivers and each party shall obtain any special endorsements it required by their Insurer to evidence
compliance with the aforementioned walver.

11.0 INDEMNIFICATION.

11.1 LIMITED LIABILITY. LANDLORD or its agents shall not be liable for any loss or
damage to persons of property resulting from fire, explosion, falling plaster, steam, gas, electricity, waler
or rain which may leak from any part of the building or {from the pipes, appliances or plumbing works
therein or {rom the roof, street or subsurface or from any other place resulting from dampness or any
other cause whalsoever unless caused by or due to the gross negligence or willful misconduct of
LANDLORD, Its agents, servamis, or employees. LANDLORD or its agents shalt not be Hable Tor
interference with the light, air or for any latent defect in the Premises. LANDLORD slrall not be liable for
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, any such damage caused by other lessees of the Shopping Center or parsons in or about the Premises or
the Shopping Center, occupants of adjiacent property or the public or caused by operations in construction
of any privale, public or quasi-public work, All propertly of TENANT kept or stored on the Premlises shall
ha so kept or stored at tha risk of TENANT only and TENANT shall hold LANDLORD harnnless from any
claims arising out of damage (0 the sama, including subrogation claims by TENANT's Insurence carrler
unless such damage shall be caused by tha willful act or gross negtect of LANDLORD,

11.2 . INDEMNIEICATION. TENANT shaell indemnify and hotd hermless LANDLORD agalnst
and from any ond all cialing erlsing from TENANT S use of the Pramlses or lrom the conduct of s

business or from sny activity, work or other things done, permitted or suffered by TENANT In or abowt
the Premises and shall further indemnlly and hold harmmless LANDLORD against and from any and all
claims arising from any breach or Default in the parformance of any obligation on TENANT’s peart to be
performed under the terms of (his LEASE or arising from any act or negligence of the TENANT or any
olficer, egent, employse, guest or thvites of TENANT snd from all costs, sitorney’s lees, whether at irinl
or on appesl, and labilities Incurred In'or about the defense of any such claim or any action or proceeding
brought thareon. Il any sctlon or prbteading Is brought against LANDLORD by reason of such claim,
TENANT, upon notice from LANDLORD, shall defend the sama at TENANT's expenss by counsel
rensonably satisiactory 1o LANDLORD. TENANT, as a material part of the consideration to LANDLOND,
herebyy assumaes all risk of Jamage Lo property or Injury to persons In, upon or abowd the Premises from
any cause other than LANDLORD's gross negligence or wiliful misconduct and TENANT hereby waives
all claims in respect thereofl against LANDLORD. TENANT shall give prompt notice to LANDLORD in case
of casually or accidents In the Premises,

12.0 DAMAGE OR DESTRUCTION.

It the Premises or the building of which the same are a part are demaged by fire or other
insured casualty and the insurance proceeds have besen made available therefor by the holder{s} of any
mortgages covering the Premises, the demage shall be repaired by and at the expense of LANDLORD to
the exiant of such availabls insursnce proceeds, provided such rapalrs can, In-LANDLORD s-ssls-epinlen,
be made within sixty (60) days after the occurrenca of ths casualty without tha paymant of overtime or
other premiums, Untit such repairs are completed, the Base Rent shall be abated In proportion to that part
of the Premises which s unusabls by TENANT in the conduct of Its business, as determined In tha sols
discretion of LANDLORD, excapt that there shall be no shatament of Rent i any portion of the Premises
are unusable for s parlod equal to one day orless. If the damage Is due to the fault or neglect of TENANT
or its employees, conlractors, agents or invitees, there shalt be no sbaiement of Base Rent. If the
Premlises are damaged as the result of any cause other than fire or other insured casualty covered by fire
and extended coverage insurance or I the insurance procesds have not baen made availabla or H, in
FANDLDRB s -sele-epinien, the repalrs cannot ba made within sixty {(80) days, then LANDLORD shall have
tha option: {1) to repair or restore such damage. in which ease this LEASE shall continue in Tl force arnvl
effect but the Base Nent will be proportionately reduced as hereinabove provided; or (2) to give Notlce
to TENANT at any tima within sixty {60) days after such damage, terminating this LEASE as of thes date
specified in such Notice, which date shall be no more than thirty {30) days alter the giving of such Nolice,
in the avent of giving such Notice, this LEASE shall explre and all Interest of the TENANT in the Premises
shall terminate on the date so specified in such Notice and the Rase Rant, reduced by a proportionate
reduction as heraslnabove provided, shall be pald to the date of sald 1ermination,

Nolwithsianding anything ta the contrary contained In this Articte, LANDLORD shall not have
any obligation to repalr, reconsiruct or rastore the Premises when the damage resulting Irom any casualty
covered under this Article occurs during the last twelve (12) months of the LEASE TERM or any extenston
thereol,

Except as provided in this Article, there shall be no sbatement of Rent and no liabillly of
LANDLORD by reason of injury to or Interferenca with TENANT's business or property atising from the
making of any repairs, slterations or improvemants in or to eny portion of the building or the Premises or
to lixtures, appurtsenances and equlipmant tharein, TENANT understands and agrees that LANDLORD shall
have no obligation to carry Insurance of any kind on TENANT’s furniture and furnishings or on any fixtures
or equipmant removable by TENANT under the provisions of this LEASE and that LANDLORD shall not be
obligated to make any rapairs thereto or to replace 1ha same,

13.0 CONOEMNATION.

il the wlhols ol the Premises or so much thereol as to render the balance unusable by TENANT
shall be 1aken under power ¢l eminent domain or otherwise transferred in liev thereol, this LEASE shall
automalically terminate as of the dale ¢f such condemnation authority or taking, whichever is later. No
award for any to1sl or partisl taking shall be apportionad and TENANT hereby assigns to LANDLOND any

Tenanl

Aprll 5, 1994 .9 Landlord

- - -— . S = .- .. .
, = - T e o =3
ATl ? B - g e T : EFEL R -
"r,‘ ] LT 3ot oot Sl g s

=Ry b

L s 'J.-,ﬁ i
: A

27 3
E R

i = S
T
v

LT

T = e | - =y
N S i

- TR N e RSy R OT
L B ol ot A e o
i - e , -




awatd which may be made In such taking in condemnation, together with any or all rights of TENANT now
or herealter arising in or to the same or any part thereof,

14.0 ASSIGNMENT AND SUBLETTING.

TENANT shall not, either voluntarily or by operation of law, sell, assign, hypothecate or
transfer this LEASE or sublet the Pramises or any part thereof or permit the Premises or any part thereol
to be used for any purpose other than as set forth n Article 3.0 hareof. Any sale, assignment, mortgagn,
transler or subletiing of this LEASE or the Premises or any parts hareaf or thereof contrary to the
provisions of this Article shall be void, unless approved in writing by LANDLORD, which approval shall br

in LANDLCORDO's sole and absolute discretion, and shall, at the option of LANDLORD, constitute a Defayult
under this LEASE, f

15.0 ESLQEEELL&W._&LEMM-
15.1 ESTOPPEL CERTIFIEATE, Within ten {10) days sfier request thersof by LANDLORD.

or in the event that upon any sald; assignment or hypothocation of tha Premises pnd/or the lang
thereundear by LANDLORD an Estoppel Certificate shall be required from TENANT, TENANT agrees to
deliver in recordable form, a certificate to any proposed mortgagee or purchaser, or to LANDLORD,
certifying that this LEASE is unmadilled and In full force and elfect tor, if thers have been modltications,
that the same Is in full force and effact as modilied, and stating the maodillcations), that there are no
delensas or offsets thereto or siating those clalmed by TENANT and the dates to which Base Rant,
Percentage Rent and other charges hava bean pald, and such other matlers as may be required by such
mortgages or purchaser of the Shopping Center. The form of such Estoppel Certificate shall be In form
end content subhstantially the sama as sst farth fn Exhiblt "E" hereto, or such other form ag may be
required by such purchaser or mortgages of the Shopping Center,

15.2 ATTORNMENT., TENANT shall, In the event any proceedings ara brought for the
foreclosure ol the Shopping Center or tha Premises or in the event of exercise of the power of sale under
any mortgage made by the LANDLORD covering the Shopping Ceanter or the Premisas, attorn to the

purchaser upen any such foreciosurs or sale and recognize such purchaser as the LANDLORDO under this
LEASE.

15.3 SUBORDINATION. {a) Except ag the contrary is herelnalter set out In Section 15,3 (R),
TENANT agrees that this LEASE shall at all times be subject and subordinate to the lien of any mortgage
(Including any amendmaeant or modilication thereol}, which at any time may be placed on the Premises by
the LANDLORD. If requestad in writing by the holder or prospective holder thereof, TENANT agrees,
upon demand, wlithout cost to execute and dellver an Instrument In substantially the form sttached hereto
as Exhibit “F*.or si¥th other form as mpay be reasonably required by the morigagee or a proposed
mortgagee, to affactuatls such subordination, which Instrument ahall include, smong and with any other
provisions required by the mortgagee, an egreement on the part of TENANT to attorn to any and all
successors, resulting from any foreclosure of any such morigage or convayance In liew of the foreclosure
and shall slso provide that TENANT shall be sntitted to continue possession of Premises under this LEASE
50 long a8 TENANT complies wlith all terms, conditions, and provisions of (his LEASE,

(b] Anything (o the contrary hereln notwithstanding, the TENANT covenants and agrees
that, Il the presant or future holdar of any mortgage lincluding any amendment and/or modllication
thareof, whether made prior or subsequent to the subordination provided by this Section 15,3} affecting
the Premises subordinates sald morigage to this LEASE, whether the same ba part ol 8 genaral
subordination by such morigagee or specllically refers to this LEASE, then this LEASE shall for all intents
and purposes be considered 10 be paramount and superior 1o sald mortgage snd shall survive gnd continue
to remain In full force and eflect, aven though sald morigage be foreclosed; and, in the event of any such
toreclosure, TENANT agreas lo therealter atiom to the mortgages, Its successors and assigns, and to any
purchaser at foreclosure, Its successors and assigns,

{c) TENANT agrees that, without the prior wrltten consant of the mortgages, it wilt not
(i} prepay any renis or othar charges mara than filteen {15) days In advance of the due date required by

this LEASE, (H} terminate-thisLEABR-or-eaneroise-a-right—elsat-atlil-any—there-ba, or {lli} emend this
LEASE.

{d] Notwithstanding anything to the contrary contoined hareln, LANDLORD ngrees o
subordinnte any nand oll llan rights It may have or may In the fulure acquirs agoinst TENANT s aquipment
or olhar parsonal propsrly. LANDLORD further agrees to execute ony documentation., so long ns

documentolion requires lender to {1} pay rent whils in possession, and {ll} repoir or pay for doninges caused
by Installation or removnl of squipment,.
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15.4 ATTORNEY:IN-FACT, The TENANT, vpon requast of sny parly in interest, shalt execule
promptly such instruments or cerlificates to carry out tha intent of Sections 15.1, 15.2 and 15.3 ahovn
as shall be recqquested by the LANODLORD. The-TENANT-hereby-lrrevesably-appeinte-the-LANDLORD a9
attornoy-in-fasttdertheTENANT with-Jull-pewer-and-autherity-te-exasutle-and-deliver-in-the-name-ael-the
TENANT-any-suolv-instrumaents-ar-gariifioales. 1f lifteen (15) days after the date of a wrltten request Ly
LANDLORD to execute sych instrumaeants, the TENANT shall not have sxecuted the sama, (ha LANDLOND

inay, at s optlon, cancel this LEASE without Incurring any Hablilily on account thareg!, and the term
hereby granted is axpressly limited sccordingly.

16.0 DEFAULT.

16.? REFAULT. 1 TENANT shall: {a) foll to pay the Nent or any other em to be pald by
TENANT hereunder when due and such failure shall not have been cured within three {(3) days after
written notice thereol by LANDLORD 1o TENANT: or {U} fall to perform sny olher term, covenant, or
condition of this LEASE and such fallre shell not have been cured or commenced to be cured to the
satisfaction of LANDLORD within fiftedwn (15} days alter written Notlce thereo! by LANDLORD 1o TENANT;
or (c) vacate or abhandon tha Premisas; or {d) 1ail 10 opan wlithin thirty {30} days aftar the Commangcement
Date ss set forth in Sectlon 2.1, LANDLORD may, at itls option, declars TENANT 1o be In Delfault
hareunder and thereupon LANDLORD shall be entltled, without further Notice, lo exercise any one or more
of the remedies provided herein or permitted by law.

Upon Notice of Defaull on rccount of the fallure of performance of any term, covenant or
conditlon of thia LEASE, other than the payment of Rentl or other sums, TENANT agrees to cure or
procead with due diligance 1o cure such Default within fifieen {15} deys of the Notice, If TENANT shall
faif 1o do so, LANDLORD may, at its option, cure tha Default, in which case all costs snd exponses,
including ressonable sttorney’s fees, incurred by LANOLORD, together with Interest at one and one-hall

percent (1 1/2%) per month, shall bs deemad to ba Additional Rent to be paid by TENANT, saild paymant
due on the next regular Base Rent payment date.

in the event of Default, LANDLORD may immedlately or any tims tharesafter, and without
furthear Notice or demand, reenter and take possession of the Premises and remove all persong and
property therefrom as provided below and, at that time or eny time thereafter, at its option, terminate this
LEASE and LANDLORD, at its option, shall thereupon be entitled to recover from TENANT all damages
incurred by LANDLORD by reason of TENANT's default, including, but not limited to, the cost of
recovering possession of the Premises, expenses of relatting {including necessary renovation and sfteration
of the Premises}, LANDLORD's reasonable attornays’ fees and brokerage commissions in connection with
relatting, and to the axient parmliiled by law tha worth at the time of 1ermination of the amount by which
plt unpaid amounts pgyable heraunder for the balance of the LEASE Term (Including Base Rent, Percentagn
Rent and Additionsl Rant) excesds the amount of such loss for the same perlod which TENANT proves
could be reasonably avolded. LANDLDRD may elect to reenter and take possession of the Premises
without terminating this LEASE and, il such election is mada, LANDLORD may, at s sole option, relet
the Premises or any part thereol for such term or terms, which may be for 8 term extending beyond Lhe
terty of this LEASE, at such rental or rentals and upon such other terms and conditlons as LANDLORD,
In its discretion, may deem adviseble, with the right 1o maka slterations and repairs 1o the Pramises. Upon
any such reletting, LANDLORD shalt recelve and collect the rents therelor, applying the samae lirst to tho
payment of such expenses ags LANDLORD may have paid, assumed or incurred in recovering possession
ol the Premises, including costs, expanses and attorney’s fees, and fof placing the same in good order
and condition or rapairing or altering the samsa for reletting, and sll other expensas, commissions and
charges pald, sssumad and incurred by LANDLORD In ar about refetting the Premises, and then 10 the
fullitment of the obligations of TENANT, LANDLORD agrees to sct reasonably to inttigate TENANT s
damages, but shall not be required 10 initiate or pursue reletting of the Premises. In any event and
whather or not the Premisas or any part thereol Is relet, TENANT shall pay to LANDLORD all such
amounts required 1o be paid b TENANT up to the time of reeniry by LANDLORD and thereafter TENANT
shall, to the extent permiiied by law i required by LANDLORD, pay to LANDLORD untit the end of the
LEASE an equivalant of the amount of all Rent and other charges required to be pald by TENANT under
the terms hereol, less the avalls, If any, of such reletting sfter payment of the expenses of LANDLORD
as aforesaid, and the same shall be due and payabla on tha first day of each calendar month during the
balance of the LEASE. In the sitarnativa, LANDLORD may, to the extent permnitied by law without
reentering and taking repossession of the Premises, daclare the entlre remaining Aent and charges
equivalent (o rant to be immediately dues and peyable and shall be entitled to recover from TENANT the
amount of Rant and charges equivalent 1o rent resarved in thls LEASE for the balance of the LEASE. In
the svent LANDLORD elects to mitigate lts damages, no amounts shall be dus TENANT should proceeds
from refetting exceed TENANT's Rent due under this LEASE,

Upon Default, and in addition 1o any other rights or remedies which LANDLORD may have, il
LANDLORD has elegted to reenter, LANDLORD may remove all persons and property from the Premises
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and dispose or discard such property In any manner whatsoever, including bLelng stored In 3 public
warehouse or elsewhere 8t the cost of and for the account of TENANT, all without service of additional
Notlce to TENANT or any person claiming an interest In sald property or resort to legal process and

without belng deamed guilty of trespass or becoming liable for any loss or damage which may be
occasioned thereby,

16.2 BANKRUPTCY. I, during the LEASE, TENANT or any guarantor of TENANT's
obligattons herdundéi commits or permits to be committed any act of Bankiupicy or Insolvency,
LANDLORD may, st its election, terminate this LEASE by giving not less than thres {3} days wrillen Notice
1o TENANT and, when so lerminated, LANDLORD may reenter the Premlises, The laasahold inierest
created by this LEASE shall nol be trested as an asset of TENANT's or guaranior's estate. It Is further
understood and agreed that LANDLORD shall be entitled, upon such reentry end notwithstanding any other
provisions of (his LEASE, to exarcise such rights and remedies and to recover from TENANT or any
guarantor of TENANT, as damages tog loss of the bargain resulting from such breach and not as a penalty,
suth smounts as are specified In Sectlon 16.1 hereof unless any statute or rule or Iaw governing a
proceeding in which sych damages nrq'tn ba proved shall lawfully limit the amount of such clalins eapable
o! belng so proved, in which case LANDLORD shall ba entitled to recover as lquidated damages the
maximum smounis which may be allowed under any such statute or rule or law,

18.3 RIGHTS AND REMEDIES. The various rights and remedies hereln granted to
LANODLORD may ba sxercised concurrenily and shall be cumulatllve and In addition 10 sny others
LANDLORD may be entitied (o by lsw, and the exerclss of ons ¢r mors rights or ramedias shall not itnpalr
LANDLORD's right to axercise sny other right or remedy. The fellure or forbeasrance of LANDLORD to
enforce any right or remedy in connectlion with any Default shall not be desmed a walver of such Defauilt
nor a consent to a continuation thereof nor welver of the same Default at sny subsequent date,

Any waiver of rights by LANDLORD must be in writing and shall apply only Lo that written
waiver and shall not have general or prospective applicetion, LANDLORD may, at its optlon, accept partial
paymeants of Rent or Rant psayments in arrears without waiving any rights concerning tha existence of any

monetary or non-monetary dalauft condition under this LEASE, which defsult condition shal! serve and
continue unaflacted by receipt of sny such payment,

16.4  WAIVER OF JURY. INTENTIONALLY STRICKEN

17.0 ACCESS DY LANQLORD.

LANDLORD and Its agants shall have tha right to enter the Premises whenever reasonably
necessary, in the case of an emergency, and/or at all reasonable times for the purpose of examining or
inspecting the samsitghowing the sames to prospective purchasers of lessees of the Shopping Center and
making such alteratlona, repalrs, improvements or additions to the Premises or the Shopping Center of
which they are 8 part as LANDLORD may deem necessary or desirable,.  TENANT acknowledges and
consents to LANDLORD retaining & front door key to Premises for emergency use only. TENANT agrees

to provide LANDLORD witly a8 duplicate front door key in the event TENANT has the front door lock re-
keyed.

18.0 SALE DY LANDLOND.

In the event of any transfer or transfers of LANDLORD's interest in the Premises or the
Shapping Center, other than a transler for security purposes only, the transferor shall be austomatically
relieved of any and all obligations and Habillties on the part of LANDLORD occurring from and sfter the
daie of such transfer, provided howaever, that eny funds in the hands of LANDLORD at the time of such
transfer, in which TENANT has an interasi, shall be \urned over to the transferes and any arnounts then
dus and payable to TENANT by LANDLDRD under any provisions of this LEASE shall be pald to TENANT,
it baing intended hereby that the covenants and obligations conteined In this LEASE on the part of
LANDLORD shall, subject as aforesald, be binding on LANDLORD, lts successors and nssigns, only during
their respactive successive periods of ownershlp. TENANT agrees to ook solely to LANDLORD's estate
and propertly in tha Shopping Center, or the proceads thereof, lor the satisfaction of TENANT s remedies
for the collaction of 8 Judgmaeant or other judicial process requiring the payment of money by LANDLORD
in the evenl of any defsult by LANDLORD hereunder, and no other property or assets of LANDLORD shall
be subject to levy, execution or other enforcement procedurs for the satisfaction of TENANT's claims.
TENANT shall, upon request by LANDLORD, at the closing of any transfer or transfers of LANDLORD s
interest in the Premises or the Shopning Center, provide an estoppel certificate to LANDLORD and any
transgleres In such form as LANDLORD may reasonably request. This paragraph will apply equally to
LANDLORD and TENANT,
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19.0 SURRENDEN OF PREMISES.

Al the axpiration or termination of this LEASE, TENANT shall surrender the Premlises (o Lessor
broom clean and In good condition and repalr, reasonable wear and lear excepted, Any liabithy ol

TENANT hereunder shall survive termination of this LEASE, whether by explration of the LEASE, eviction
or otherwlse.

20.0 NOTICES.
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Any Notice required or permitted to be given hereundsr shall be In writing and may be givan
by personal delivary or by mail and, If given by mait, shall ba deamed sufficlently glven on the date
transmitied by registered or certlfled mail, postage prepsld, return receipt requested, addressed to
TENANT or to LANDLORD at the address noted on the first page hereol. ERber party masy, by Notice 1o
the other, specify 8 different lddrups for Notice purposes. Notwithatanding the foregoing. upon
TENANT's (aking posseasion of ths Pramlises, the Premlisas shall constitule TENANT's address for Notice
purposes. A copy of ait Notices raquired or permitted to be given to LANDLORD shell be concurrently

transmitiad to such party or parties st such address as LANDLORD may from tims to time hereafier
designete by Notice to TENANT,
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21.0 INADILITY TO PERFORM.

This LEASE and the obligatllons of TENANT hereunder shall not ba alfected or Impaired ?
because LANDLORD Is unable to [ulfill any of its obligations hereunder or Is delayed In doing so If such
inability or delay is caused by reason of strike or other labor troubles, civil commotion, invaslon, rebeliion,
hostilities, military or usurped power, sabotlage, governmentat regulations or controls, Inabifity to obtain
any malterial, service or financing, enargy shortages, acts ol God or by any other causes beyond the
control of LANDLOROD. It LANDLORD is unsble to give possession of the Pramises to TENANT within one
{1} year Irom thae Effective Date, this LEASE shall sutomatically terminate snd LANDLORD, by reason
thareof, shall not be subject to any Hability tharefor except that LANDLORD shall return to TENANT all
monies which LANDLORD has heretofore received from TENANT. '

22.0 BRULES AND REGULATIONS.

LANDLORD reserves the right to make, and TENANT hereby agrees to comply with, the Rules
and Regulations with respect to the parking area, grounds and the building of which the Premises are a
part, including but not limited to thosa Aules and Regulations attached hereto as Exhibit C.

23.0 ATIORNEY'S FEES. INTENTIONALLY OMITTED

24.0 INTEREST QN PAST DUE OBLIGATIONS.

Any amount due from TENANT to LANOLORD hereunder which le not pald when due, including
fate paymeant cherges, shail baar Intarest at one ond one-hall percent {1 1/2%) per month from the due

date untit pald untess otherwise specliltically provided herein, but the payment of such Interast shall not
axcuso or curs any Default by TENANT under this LEASE,

25.0 T1IME OF ESSENCE.

Time is ol the essence with respect to the performance of each of TENANT s covenants ol
this LEASE and (ha sirict performance of each shall be n condition precedent to TENANT's righls o
remain in possession of the Promises or to have this LEASE continue In effect,

26.0 HOLOING OVER.

Should TENANT continue In occupancy of the Premises after the termination or expiration of
this LEASE, TENANT ghall bacome a TENANT from month to month only upon each and sl of the terms
herein provided as may be applicable to such month to month tenancy end any such holding over shall
not constitute 8 renewal or axtension of this LEASE. During such holding over, TENANT shall pay, at
LANDLORD’s sole discretion, rent at twice the monthly rate provided for herein during the perlod
tmmedlately preceding the hold over period.

27.0 PARTIAL INVALIDITY.

Any provialon of this LEASE which shell ba held 1o be invalld, vold or lilegal shall In ne way
aftact, Impaelr or Invalldate sny other provision hereof and auch other provislons shalt ramaln in [ull foroe

and altanl,
4
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28.0 DROKERS.

TENANT warrants that it has hed no dealings with any resl estate broker or agents In
connection with the negotiation of this LEASE.

29.0 WAIVER.

No waiver by LANDLORD of any pravision of this LEASE shall be deemed to be a waiver of
any other provision hareaf or of any subsequent breach by TENANT of the same or any other provision.
LANDLORMD's consent or approvsl of any act by TENANT requiring LANDLORD's consent or approval shall
not be deemed to render unnecessary the obtaining of LANDLOND's consent or approval of any act by
TENANT requiring LANDLORD's consent or approvel of any subsequent act of TENANT, whather or not
similar to tha act consented to or spproved. No mct or thing done by LANDLORD or by LANDLORD s
agents during the LEASE shalt be deemod an acceptance of or surrendar of the Pramises, and no
ayraement 1o accept such surrendef shall be valld ynlass in wrlting and signed by LANDLORD. Nn
employes of LANDLORD or of LANDLOND's agemis shall have any power (o accept the keys lo the
Premises prior 1o the explration or termination of this LEASE and the delivery ol the keys to any such
employee shall not operate as 8 termination of this LEASE or surrender of the Premises,

30.0 LEASE GUARANTY.

it TENANT Is a corporation or 8 parinership, the person signing this LEASE on behalf of such
corporation or pattnership hereby warrants that he hias full authority from such corporation or pariner s hipy
10 sign this LEASE and obligate the corporation or partnership hereunder and sald person hereby agrees

lo executs a parsonal guaranty of all terms, conditions and obligations of TENANT, said guaranty stiached
hereto as Exhibit G, “

H-TENANT-is-anIndividual ~TENMANT-ungendillanally-guarantees-te-LANDLORB-and-begomes
peorsonally-liable-fer-the-{ wll-and-timelvpayment—whathesby-declaration—naseleration-er-atherwise—ol-oll
renisraammen—armhargup-nnd»athap—pwmunw—el—anyunnmrawwhatuuever-durlng—thu-lmm-ahthh-LEhSE
nnd—anveulensIgns-ar—ranaw&la-thareaHlang-wllh-anv-ather-ameum-g-whlgmyubaaume-duerlnaludlngr

witheutlimitatien—sll-sests-and-enpenses-oi-anlorssment-and-eallegtion~ineluding reasenable-siternoy-s
feas.

31.0 SUCCESSORS AND ASSIGNG

All rights and Habilities herein given to, or imposed upon, the respective parties herato shall

axtend to and bind the seversl respective heirs, executors, administrators, successors and assigns of the |

said parties: and if there shall be more than one TENANT, they shall all bs bound jointly and severally by
the terms, covenamnts end agreements hereln. No rights, however, shall Inure to the benefit of any
assignea uniess the same has been approved by LANDLORD in writing which approvat Is in the absolute
discretion of LANDLORD. Nevertheless, LANDLORD at any {ime and from time 1o time. may make an
assignment of Its interast In this LEASE and, in the event of such assignment and the assumplion by the
assignea ol Lhe covenants end agreements to be performed by LANDLORD herein, LANDLORD and Rs

heirs. axecutors, adminlsiralors, successors and assigns (other than the assignee of this LEASE) shall be
tetensad from any and sl llability heraundaer,

32.0 HEADINGS: LANDLORD AND TENANT.

The Articla and Section captions contained in this LEASE are lor convenience only and do not
in any way thnit or ampify any term or provision hereo!l. Tha terms "LANDLORD® and “TENANT™ as used
harein shalt inctude the plural as well as the singular, the neuter shafl include the masculine and feminine
genders and, if there be more than one TENANT, the obligations hereln imposad upon TENANT shall be
joint and several.

33.0 NQ ESTATE BY TENANT.

This LEASE shall create the relatlonship of lessor and lesses between LANDLORD and TENANT
and no estate shall pass out of LANDLORD, TENANT has only a right of use not subject to levy or sale
and not assignable by TENANT except as expressly provided herein.

34,0 ENTIRE AGREEMENT.

TENANT acknowladges that it has read this enitre LEASE and all Exhibits and understands and
accepts all the terms and conditions contained in the LEASE. This LEASE and the Exhibits and Addendum,
it any are attached herelo, constitute the entire agreement between the parties with respect to the subject

Tanan
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matter hercof and no prior agreement or understandings with regard to any such matter shall ba elleciive

* lot arly purpose. No provision of this LEASE may be amended axcept by an agreement in writing signed
by the parlles or their respeclive succossars in Interest,

35.0 GOVEONING LAW.

This LEASE Is made snd accepted by the parties In the State of Alabama with reference to tha
laws of such state and shall be construed, Interpreted and governed by snd in accordance with the laws
of the State of AMgbams. TENANT agreas thst LANDLORD may Institute any legal proceedings with
respact to this LEASE or the Premises in the Clrcull Court of Shelby County and submits liself to the
jurisdiction of such court. If TENANT Is s corporstion chartared other than in the State of Alabamas,
TENANT acknowledges and agrees that It Is "doing business”™ In the State of Alabama and appoints the
Secretary of Sinte of Alabama sy its agent for service of process for all matters pertalning to this LEASE
or the Premises unlass TENANT lind quatifiad 10 do business in Alabsma and has roplstered snather parson
with the Secretary of State of Alabarhs ss Its sgent for service of process within the Stale of Alabama,

36.0 HAZARDOUS SUBSTANGES.

The tarm “Hazardous Substances”®, as used In this LEASE, shall include, wlithout timitation,
flammables, gxplosivas, radiosctive materials, asbestos, polychlorinated biphenyls {(PCBs), chamicals
known to cause cancer or repreductive loxicity, pollutants, contaminants, hazardous wastes, loxic
- subsiances or relatsd moatertals, petroleum and petroleum products, and substances dectared to be

harardous or laxle under any law or regulation now or herealter enacted or promulgated Ly any
governimental authority.

(al TENANT'S RESTRICTIONS. TENANT shall not cause or permil to occur:

(  Any violation of any lederal, state or local law, ordinance, or regulation now or
herealter enacted, refated to environmantal conditions on, under or about the Premises or atising from

TENANT's use or occupancy of the Pramises, including, but not limited to, soll and ground waler
conditions; or

(] The use, generation, release, manufacture, r'alining. production, processing,
storage or disposal of any Hazardous Substance wilhout LANDLORD's prior written consent, which
consant may be wilhdrawn, condltioned, or modified by LANDLORD In its sele and sbsolute discretion in

order to insure compliance with afl applicable Laws (hereinalter delined), es such Laws may be enacted
or amanded (rom tima 10 time.

(b} ENVIRONMENTAL CLEAN-UP.
[

{} TENANT shall, at TENANT's own expensa, comply wilh all laws ragulaling the
use, genecrailon, storage, transportation or disposal ol Hazardous Substances ("Law™},

{iil TENANT shall, at TENANT's own axpense, make all submissions to, provide all

information required by and comply with all requirements of sl governmental suthorities (the
"MAthoritles™) under the Laws,

liil} Should sny Aulhotity or any third party demand that a cleanup plan ba prepared
and a clean-up be undertaken becauss of any deposit, spill, discharge or other release of Hazardous
Substances that occurs during the term of this LEASE, at or from the Premises or which arises at any time
as a direct result from TENANT’s use or oeccupancy of the Premises, then TENANT shall, at TENANT s

own expense, prepare and submit the required plans and all related bonds and other financiat assurances
and TENANT shall carry out all such cleanup plans.

(v} TENANT shall promptly provide afl informatlon regarding the use, generation,
storage, transpoftation or disposal of Hazardous Substances that is requestied by LANDLORD. If TENANT
lalts to fulfilt any duty imposed under this Paragraph 36{b} wlthin thirty (30) days following its request,
LANOLONRD may proceed with such efforts and, in such cese, TENANT shall cooperate with LANDLORD
in order to prepare all documents LANDLORD deems necessary or appropriate to determine the
applicability of the Lews to the Premises and TENANT's use thereofl and for compliance therewith and
TENANT shall execute s/l documents promptly upon LANDLORD's request and any expenses incurred by
LANDLORD shall he payable by TENANT as Additional Rent. No such action by LANCLORD and no
attampt mada by LANDLORD to mitigale damages under any Law shall constitute a walver ol any ol
TENANT's obligations under this Paragraph 36(b).

ial
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(vi TENANT's obligations and liabilities under this Paragraph 37{b} shall survive the
expitation or other termination of (his LEASE

{c) TENANT'S INDEMNITY.

(I} TENAMT shall indemnily, defend and hold harmless LANDLORD, its respective
ollicers, directors, beneficiarles, shareholders, pariners, agents, and employees, from all lines, suits,
nprocedures, claims, ind actions of every kind snd all costs assoclated (Herewith, Including sttorneys’ and
consultants’ [eas, arlsing out of or in any way connecled with any deposit, spill, discharge or other refease
of Hazardous Substances (hat occurs during the term of this LEASE at or from the Premises or which
arises at any {ims from TENANT’s use or occupancy of the Premises or from TENANT's failure 10 provide

all Information, make all submisslons and (ake il steps required by all Authorlties under the Laws and all
other environmental laws, '

: (il TENANT's ‘:::bllgnllnns and Habilitias under this Paragraph 37(c) shall survive the
expltation or olher termination of thisi LEASE.

'R

37.0 EXHIBITS AND. ADDENDUM.

Exhibits A, B, C, D, E, F, G, and H with sections numbered consecutively, are attached hereto
and made a part hereol,

38.0 NO RECOQRDING.

This LEASE =hall not be recorded In the public records without LANDLORD s prior written
consant. 1lowever, 8 Memorandum of LEASE, acceptable to LANDLORND, may be executed and delivered
by the parties hareto for the purposa of recarding in the public racords.

39.0 QPTION TQ BENEW,

So long as TENANT Is not In default under any of the terms and conditions contatned within

the LEASE, LANDLORD grants to TENANT an option to renew the LEASE for one (1} additional live {5)
year lerm subject to the following: '

(a) TENANT provides wrilten notice to LANDLORO of TENANT’s intent to renew the LEASE
not less than ninety {90) days prior 1o the originally schaduled expiration date of the LEASE.

(b} TENANT is not lats on more than two (2) occesions within any twelve {12} month period
during the term ol tHis LEASE in the required payment of Rent. For definition herein, a rental payment

shall ba considered *late” if its receipt by LANDLOROD is on or after the sixth (6th} catendar day of the
month,

{e} TENANT is not lats on mora than two [2) sccasions within any twelve (12) month period
durlng tha term of this LEASE In the remlittance of Sales Reports as set forth under Sectlon 4.2, TFor
definttion hereln, 3 Monihly Sales Report shall be considered ~“late” if lts recaipt by LANDLORD Is on or
alter the twenty-first {2131} calandar day of the month.

{d) TENANT is In lull compliance with Paragraph 4, 2(s} and, In particular, with the provisions
o! that paragraph pertaining to the maintaining of full, complete and asccurale permanent records and
sccounts in accordance with general accounting practices acceptable 10 LANDLORD.

{8} TENANT has ramained in full compliance with Article 8.0 during the term of the LEASE
and, in particular, with LANDLORD's guidelines and regulations on printed disptays or show window
lattering established lor the Premises, and TENANT has not falled to remove any printed disptay or show

window lettering not approved by LANDLORD within ten {10) days following LANDLORD s notice to
correct,

(1] As afurther condition by LANDLORD lor granting 1his renawal option, TENANT's reported
Gross Sales lor the twelve (12) month period immediately preceding TENANT's written natlce of itg Intent
1o renew the LEASE shali not be less then $2,000,000.00 and LANDLORD shall have the sola right to
terminate this LEASE at any time during the renewal term, upon thirty {30) days wtitien notice, In the
event TEMANT's reporied Gross Sales for any twelve (12) month period are below $2,000,000.00.

(g} Al other tenms and conditions of the LEASE shall remaln unchanged with the exception

of monihly Basa Rent, which shall be increased on the beginning of the renewal term and on each
anniversary date as hersinaller provided:
/ al
Tangn
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RBENEWAL PCRIOD MONIHLY BASE RENT
Aenawy Patod Years 1115 $8.402.50
40.0 IENANT'S QPTION PERIOD BREAKPOINIS,

In addition to tha Base Rent as provided in Saction 4.1 hereol, TENANT shall pay Four percent

(4%) of the amount by which TENANT'S Annual Gross Sales from the Premises exceeds the following
sums during the foftowing periods of time:

PERIQOD ANNUAL GROSS SALES
Ranawal Perlod Years .1 1-15 $2.544_ 750.00
"__
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IN WITNESS WHEREQF, the partles hereto have signed and sealad this LEASE as of the day

and year first abova written.

Wilnessed as 1o LANDLORD k

Wilnessed as to TENANT

1.

i

April 5, 1984

LANDLORD:

Brook Higiand Limited'Partnership
8 Gaorgla limited partnership

BY: SNA, Inc,, » general partner

BY: L
b
i

Its: fe

Date Executed: I
e
|_|.-I|

TENANT:

3Y “‘
. / 7 F "
NsL~7 "/ “ d’ ;;

Date Exacuted:

Federal |. D. Number:
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EXHIBIT ‘A’

THIS EXHIBIT IS DIAGRAMMATIC AND IS INTENDED ONLY FOR THE PURPQSE OF
INDICATING THE LOCATION OF THE PREMISES IN THE SHOPPING CENTER. EXCEPT
AS MAY BE OTHERWISE EXPRESSLY SET FORTH IN THE LEASE, THE LANDLORD
RESERVES THE RIGHT TO MAKE CHANGES IN THE SITE PLAN AS THE LANDLORD
DEEMS NECESSARY OR APPROPRIATE.
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; - EXHIBIT B

TENANT'S AND LANDLORD'S WORK RELATING
TO GASE QUILDING COMPONENTS AND PREMISES

GENERAL

Exhibit B is Intended to describe the abligations of both the LANGLORD end the TENANT with respect
{o the design and construction of tha base building end of the Premises.

LANDLORD and TENANT have 8 common Interest in completing and opening the Premises on the
date specilied in Section 2.1 of the LEASE. To this end, both LANDLORD end TENANT will coordinate
their respactive work with the olher Insofar as the schedule snd prudent construction practices wlill affow.

A.. Boss Buitding - LANDLORD'S Wdrk
'
1.  Structural frame and roof sydlem designed in accordance with local conditions and applicable
ccdes, Live and dead loads based on typicel retail requiraments.

2. Exterior walls ol materials and linishes selected by the LANDLORD.
J. Concrete sidewatks and pavement atl locations as indicated on the project design drawings.

A. Built-up., composilion, single ply membrane, modilled bitomen or metal standing seam roof.

B. Premises . LANDLORD'S Work

1. Floor: concrete slab on grade with smoolly trowel finish. Porous fill and vapor barrler in
accordance wlith project design drawings. Slab on grade designed for 100# psl live load.

2. Damising walls: metal studs and gypsum board, or masonry with [urring channaels and gypsum
board, Walls shall be Installed from lloor to underside of roof deck in sccordance with spplicable
building codes. Rear masonry walts will not receive any finish,

3. Restroom wells: restroom walls shall he dry-wall construction In its place, Tha restroom walls
shall ba Installed as shown on the project design drawlings.

4. Restroom door: door in the restroom shall be holtow core, flush wood veneer door units in » wood

lrame,
il

5.  Wall finishes: gypsum board instalted by the LANDLORD shalt be prepared and sanded, ready lor
paint,

6. Storefront: bronza aluminum framing, clear glazing with one threa-Toot wids door (additionat doors

I required by applicable codeg), The extent of glass sres, butkheads. ete., shall be as shown on
the project design drawings.

7. Celiting: Underwriters approved noncombustible acoustical tile or equivalent with lire ratings as

required by applicable code. Celling tite and suspended grld system shall be as specilled in the
project design documents,

8. Plumbing: restroomlis) In accordance with applicable codes lTor typical retall occupancy.

9. Fire Protection: sprinklers and/or alarm systemn if required by applicable cades for the typs of basa
hilding being constructed by tha LANDLORD. If bulkding ls sprinklered, it wilt ineat NFPA
siandards of one sprinkler head per 120 square feet, Should TENANT'S store design requires

suppiementary linas and additional sprinklar headis), LANODLORD shall provide and Instasll same at
TENANT'S axpense.

10.  Heating, Ventilation, Alr Conditloning: a complale system including all wiring, controls, ductwork,
grilles, ditfusars and equipment, The typs of equipment, energy sourcs, ductwork, routing, slze
and design shall be as specified by the LANODLORD'S Mechenicat Engineer. When approved by
appticable codes, the ceiling cavity may be used as a return alr plenum, Additional tonnage and
any related work associated with the additionat tonnage beyond design requirements that may be
required by the TENANT'S air conditioning demands will be installed by the LANDLORD at the
expense of tha TENANT. Exhaust/ventilation for the restroomis} will be provided by

Te
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| ¢ LANDLORD. LANDLOND’s typleal HVAC system will he sized ot 1 ton per 350 squars feat or oy E_;it
specilied on project design drawings, E';."-,;;
Additional rooftop equipment may require reinforcement of tha roofs structiral componnants. *-';ﬂ
Design of such alierations are the responsibllity of tha LANDULORD at TENANT'S exponse, o
TENANT shall provide LANDLORD with aft tha data pertinent to additional equipment. J
11.  Telephone: condult or similar raceway will be provided above tha-celling lor access to the building h
service entry locetion, ll"‘
12, Electrical: Including service, wirs, meler base, panels, devices and 2° x 4’ lay-In ceiting light é;-_
fixtures in accordance with local utility company requirements, applicable electrical codes and the E
project design drawings, L
{a) Electrical service will bd sized at approximately 15 watts per squars foot and minlmum 100 |
smp panel, Specific prqvisions shall be ss Indicated on the project design drawings.
'u'
(bl Ceiling light fixtures will ba Installed at approximately one fixture per 100 square leet.
(c} Dupiex receptacies will he Instalied in the demising partitions walls at intervals specified

by projact design drawings.

{d Conduit and wite from the elactrical pane! to the slgn band with one juncilon box mountad ‘

behind \he sign fietd will bo provided Ly the LANDLORD. Finet hook up of TENANT s
sighage will be by TENANT,

13. LANDLORD will fHle inr and oblsin all necessary permits and Certificates ol Occupancy lor the
work performed by it,

14, LANOCLORD shall perform all of its work so as 10 comply with all governing statutes, ordinances,
- regulations, bullding codes, and Insurance rating boards.

15.  Any materlals, aquipment, flixtures or machinery other than or in addition 1o thoss ilems
specilically enumerated In this EXHIBIT B which LANDLORD 1Is to install or construct in the
Premizses on TENANT'S behslf shalt be paid for by TENANT at the earlier of thirty (30} days
following recelpt of invoice from LANDLORD or commencement of construction. Payment by
TENANT of such costs shall not operate, expressly or implicitly, to create In TENANT any Interest
in the Premises beyond the leasehold interest granted herein,

Ll
16. Faiture by TENANT to ramit payment within the time required and stipulated in Paragraph B.15 of
this EXHIBIT B shall be a material default under this LEASE and LANDLCRD may, at its option and
in addition to alt other remedies available 1o it, have the sole right to cancel this LEASE.

C. Pramises - TENANT'S Work

t. Floor: modilications anfor additions nacessitated by the TENANT'S intarlor development design.
Floor finlgshes such as carpat, e, sheat vinyl, ele,

L]

2. Interlor walls: sil walis other than restroom walls specifled in paragraph B.3 of Exhibit B.

3. Intetior doors: all doors and frames other than the aluminum entrance doori{s), wood restroom
door, and metal axtarior door (if applicable),

4, Wall finishes: all paint wallcovering and other wall finishes for demising wall and interlor walls,
j il any.

5. Storefront: modifications snd/or additions necessitated by TENANT'S development design, which
has been previously approved by LANDLORD,

6. Celling: modilications and/or additions necessitaled by TENANT'S development design, which has
bheen previously approved by LANDLORD.,

7. Piumbing: modilications and/or additlons necessitaled by TENANT'S development design, which
has been previously approved by LANDLORD.

Tane
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13.
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Fite pratection: modHications and/or additions necessitaled by TENANT'S devetopment dasign,
which has been previously spproved by LANDLORD.

Heallng, Ventilatlon, Air Condltioning: modillcations and/or additlons necessitated by TENANT'S
development design, which has been previously spproved by LANDLORD.

Telephone: wlring, equipment, devices end Instruments,

Elecirlcal:  modifications and/or additions necessitated by TENANT'S davelopment design, which
has been praviously approved by LANDLORD.

TENANT'S electrical engineer shall verily Il base bullding electrlcal setvice capachy is adequate
lor TENANT'S specllic damand. Additional capacity shall be furnished by LANDLORD at

TENANT’'S expenss, Wiring from junction box to the TENANT'S sign shall be instaliod by thn
TENANT'S electriclan, !

Uiitities: service orders, dunu:'u and maeators.

Signs: all signs. Reler to Sign Standards in Exhibit D,

General Raquirements:

{a) Store construction: design and layout will be submitted as soon as possible, but in no event

later than the sarlter of: {1} thirty {30) days rom the full execullon of the LEASE, or, [li} five
{5} days alter LANDLORD has notiflad TENANT that LANDLORD has completed its work

required herein for spprove! as hereinafler provided lor approval. Construction will be in
accordance with the requiremants and standards of all Jurisdictiona! authorities.

(b) Incombustible congtruction: alt TENANT construction shalt be incombustible except that lire
resistant wood will be permitted where approved by the |urlsdictional authorities,

(c} Above celling: alt matarial installed abova the celling of the Pramises for the attachment of
squipment as approved by LANDLORD shall be incombusiible, ANl materiats shall be secured
to the structural framing sysiem wilh approved fasteners,

{(d} Fixture Support: All TENANT improvemenis other than ceilings and lighting fixtures shall be
finor mourtied unless contrary written aspproval Is obtained from the LANDLORD,

(e} Mezzanines: TENANT may construct a mezzanine with LANDLORD'S prior written approval
ntovidad 'Me mezzanine lraming Is complately independent ‘of the basic building structural

raime, AN construction Is subject to prior approval by the Local Building Authority and
LANDLORD'S Architect.

(1) TENANT electrical: all electrical requirements for fixtures and/or special equipment shall be

approved by the LANDLOND and Hs engineets prior to Installation, The cost of alt TENANT
alectrical and connections 1o LANDLORD system will be borne Ly tha TENANT,

(g} Temporary services: Although it Is anticlpated the utilities wlll be turned over or transferred
to TENANT at tha time the Premises are dellvered to TENANT tor TENANT's work, In the avent
LANDLORO provides temporary light, power and wster, during the construction period.
TENANT may use the temporary services for its construction, for which it agrees 1o

compensate LANDLORD at the rate of liftgen cents (. 15) per {oot of the Premises per month
diuring sald period of use.

(h} Employees: TENANT at all times will enforce strict disciptine and good order among Hts
employees and contraclors hired or relnined by TENANT and their subcontractors and their
respectlve employees 1o perform TENANT's work. TENANT's contractors and their
subenntractors will not employ persons who will cause tabor disputes or stoppages in

TENANT's work or among olher contraclor’'s personnel performing work in the Shopping
Ceanter.

TENANT agrees thal il, during the period of construclion of the Premises, any ol its employecs
strike or Il picket lines or boycotls or other visible activities objectionable 10 LANDLORD are
established or conducled or carried out against TENANT or Its employees or any of them, on
or sbout the Pramises of the Shopping Center, TENANT shall immediately close the Premises
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10 tha public and ramove all employees therefrom until dispute gliving rise 10 such sirike, plcket
line, boycotl or objectionable activity has been setiled to LANDLORD’S satislaction,

(I} Insurance: TENANT sgrees, prior to commencemant of construction, to furnish LANDLORD
with a Certlficate of Insurance, evidencing that TENANT has obtained Builder’'s Risk Insurance
in an amount equal to tha cost. of TENANT'S work Insuting ssme against flire, standard

extended coverage tisks and other such risks as LANDLOND may elect 10 have insured by
TENANT: *

TENANT will, during (he period of construction of Its work, secure and maintain at its expense,
8 policy ol Insurance covering TENANT's trade fixtures and equipment, furniture and
furnishings (o the extent.of full replacemant value against afl casualtles included under a
standsrd form ol Fire, Extended Coverage and Maliclous Mischlef insurance pollcy In use whaere
ihe Shopping Center is Infnlud. LANDLORAD will bo turnished with a certificate thereof.

TENANT or TENANT's cohtrnctor and/or subicontracior will, during the period of construciion

ol its work, secure and' 'maimiain a Comprehensive General Llability Pollcy and furnish
LANDLOND with a certificate (hereol.

TENANT wiilt cause Its contracior and subcomtractors 1o secure and maintain in effect stalutory

Wotkmen's Compensation and other insurance as required by the state where the Shopping
Canter is located and will furnish LANDLORD with a certilicata thereof.

Once comiract is completed, TENANT shall carry insurance as provided in Sectlon 10 of the
LEASE,

(j) Miscellansovus: whether or not otherwise specitically required herein, afl TENANT'S work shall
comply with the requirernents, rules and regulations of all sauthorities having governmertal

jurisdiction over ths Premises, In all ingtances whera TENANT Is to Install any item, it shall
also furnish such item.

(k) Work changes: any changes in TENANT’s work during the course of its construction which
may be required by the Jurisdictional authorities or LANDLORD's underwriters shall be
performed by TENANT at TENANT's expense.

D. Proceadura

1.  Within ten {10) calendar days of the executlon of this LEASE, of which this Exhibit B Is » part and -
to which It ig attached, TENANT will prepars snd larward 10 LANDLORD at Its sole cost and !
expensa, two {2) sets of preliminaryfcomplete drawings, plans, and specifications of TENANT'S
Premise lor raview and sppraisal of LANDLORD. TENANT may obtaln project design documents

from the LANDLORD for TENANT's use In preparing Premise construction drawings, plans, and
specifications,

(a) Drawings to include dimensions, elevalions, materials, and color schedule {color chips shall be I*
inciuded), L
(L) Plans and specifications must be prepared by & duly licensed architect or engineer. All E’
drawings {plans) must be stamped by the duly licensed architect or engineer. E’{
2.  Within 1ten {10} calendar days thareafter, LANDLORD will return to TENANT one (1] copy of the f
pretiminary ptans, specllications, and drawings marked "“Approved as Noted™, "Approved”™ or T
“Disapproved”, b
J. Within ten {10) catendar days thereafter, TENANT will submit live {5) sets of "Complete Working
Drawings and Spacifications™, Incorporating any changes, which LANDLORD may have requestead
in the preliminary plans, specilications, and drawings, which will ba designated as Exhibit B-1 and
will be attached to this LEASE and bo made a part hereol,
4, The Complete Working Drawings and Specification of TENANT' s work in TENANT’ s premises must
be approved In writing by LANDLORD prior to TENANT's performing any work in thae Premises,
5. Any chenges to TENANT's Working Drawings and Specilications made after subimnission and 5

P apptroval by LANDLORD shall be subject 10 LANDLORD's approval sgain, and furthermore,
TENANT agrees to pay any exira costl thal may be incurred by LANDLORD which s caused by the
changes requested by TENANT,

Ten
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"It Is undersiood and agreed between LANDLORD and TENANT that costs Incutred by LANDLORD,
if any, as a resull of TENANT's tsilure or delay in providing plans, specifications, and/or drawings
shall be the sole responsibllity of the TENANT, Morgover, TENANT's fallure to submit drawings,
niansg, and spacifications to LANDLORD within the time required and stipulated herein shall be a
material delault under this LEASE and LANDLORD may, at Its option and in addition to all other
remedins available to It, have the sole right to cancel this LEASE.

TENANT will start construction within thirty {30) calendar days efter being notifled by LANDLORD
that the Premises ars ready for the TENANT (o perform it work. Before beginning such work,
TENANT shall obtain oll ngcessary permits from Uhe jurisdictional authorlties and sutynit coples of
gsame to LANDLORO.
TENANT shall complate sl ‘wnr'l‘( within the Premises as sxpeditiously as possible, but in no event
Inter than such time that will br required for TENANT 10 open lts store on the completion date of
the Shopping Center,
"1
TENANT shall secure an occuphancy permlt, H requirad, from the |urlsdictional authorltles at least

three (3} ealendar days prior to the opening date of the Premises and furnish a copy of same to
LANDLORD.

Tha approval by LANDLORD or LANDLORD's Architect of any Prefiminary Plans and/or Complete
Working Drawings snd Specificstions or sny wark performed by TENANT shett not consiltute or
be deemed 8 waiver of sny raquirement of the LEASE, or the drawings referrad to in paragraph
D.1, shove: and sl requirements contained In any and all of the foregoing are reserved. TENANT
shall ba liable for any failure of TENANT or TENANT's Architects or Englneers to comply with any
of said requirements. '

E. Construction Procedure and Special Provisions Applicable to TENANT s Work

1.

(s |
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TENANT and TENANT's Contractors are limlted to performing thelr work, Including any oflice or
storage lor construction purposes, within the Premises only.

TENANT and TENANT's Contractors shal! each be responsible for daily removal from the Shopping
Center site of all trash, rubbish and surplus material resulting from construction. H TENANT, Rts
agents or Contractors [ail to remove these items dally, LANDLORD or Its Conlractor imay remove
themn at thelr discretion and charge TENANT for the cost of the removal,

The TENANT's work shall be dons In such 8 manner as to be coordinated with aft work being
perlormed or tp be performed by LANDLORD and other TENANTS of LANDLORD in the profect 1o
such an axtant that TENANT's wark shall not intorfere with nor delay the completion of any such
work in the project.

In the avent LANDLOAD's Work and TENANT's Woark shall prograss simultaneously, LANDLORD
shall not ba liable for eny injury to person or damage to property of TENANT or of YENANT's
employees, licensees or Invitess, from any cause whatsoever occurting upon or about the
Premicas. and TENANT shall and wlill Indemnily and save LANDLORD harmiess trom any and all
liabitity and claims arising out of or connected with such injury or dameage.

CTENANT agrees that it, its General Contractors and their Subcontractors shall use only labor which
ls compatible with the tabor force of LANDLORD's General Contractor,

LANDLORD's General Contractor shall have the right to establish reasonable rules and regulations
governing TENANT and TENANT’s Contractors in order that the construction of the Shopping
Center proceed in a sale snd orderly manner in accordance with all of the provisions of this LEASE
and governing buifding snd safety codes.
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EXIIBIT C

BULES ANO REGULATIONS

TENANT agrees:

J.

1

6.

10.

To continuously during the full term of this LEASE baginning whth the LEASE Term hereol and

every axtension hereol keep the entlre Premises occuplied and open for business during the hours
hereinalter specilied,

To load and unlopd goods only at such times, In such aress and through such entrances ss may
be designated for such purposes by LANDLORD. Trailers or trucks shall not be parmitted to remain
perked overnight In any area of the Shopping Center, whather loaded or unloaded.

To keop olt garbage and IEIL{!E In the kind of container specified by LANDLOND and to place (ha
sarme oulside of tha Pramise’s} prapered lor collaction In the manner and at the times and places
specitied by LANDLORD and' in accordance with municipal regulations.

To keep the outside areas immaediately adinlning the Premises clesn and not to burn, place or
pennit any rubliish, obistruction or marchandiso v such mreas.

To koep the Premises clean, ordetly, sanltary and fres ltom objectionabla odors and lrom Insects,
vermin and olher pests.

To warehouse, store and/or stock In the Premises only such goods, wares and merchandise as
TENANT intends to ofler for sala at retall at, in, from or upon the Premises., This shall not preclude
occasional emergency transfars of merchandise (o the other stores of TENANT If any, not located
In the Shopplng Center. TENANT shall use for office, clerical or othar non-selling purposes only

such space in the Premises as Is Irom time (o time reasonably required for TENANT's business in
the Premises, )

Mot to use or opearate any machinary that, In LANDLORD s opinlon, I8 harmiul to the bullding or
disturbing to other lessees in the Shopping Center of which the Premises are a part nor shall
TENANT use any loud speakers, televislons, phonographs, radios or other devises in a manner so
ps 1o be heard or sean outside of the Pramisas nor display merchandise on the sxterior of the
Premises elther for sale or for promotion purposes.

Not to conduct any auction, fire, bankrupicy or selling-out sale on or about the Premises,

'."". .
Not to conduct any other cormmaearcial business or enterprise within threa {3} miles of tha Premises
during the term heroof,

TENANTY agrees 1o keep its display windows, including windew or shadow bhoxes, in the Premises
dressed and llluminated and its signs and axtearior lights well lighted every day during the term of
this LEASE from dusk to 8:00 p.m., excluding Sundays and holidays, TENANT agreas that lis
stote shall open for business by 10:00 a.m. and remain open for business untll 6:00 p.m, on
weekdays ond Saturdays or such other or sdditional hours as may be determined,

LANDLORD ngrees to enforce any and aft Rufes ngalnst afl tenanis squally, and further agrees to

uss its best efforts to prevent other tenants from Interfering with the business operation of TENANT, end
quiet use and enjoyment of TENANT S Preamises,

Ten
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: EXIoir D

JENANT SIGN STANDARDS

These sign standards are Intended 1o encournge and develop creatlve and diversified signage los
the stores, providing not only eflective store identification, Lunt also good design practice. Any daviations
in these standards must be spproved In wrlting by LANDLORD.

Except 2s hereinaller qualllied with respect 1o national or reglonal entities which may he 8 tenant,
purchaser or occupant of all or 8 portlon of tha Propearty {including Outparcels), all sipns on the Prapearty,

Inctuding building and business Identification and promotionat signs, of 8 temporary or permanent nature
shall conform (o the following criteria:

1. The signs must use Indﬁ:lf:!url channel latters that are Inferipr-lighted.

2. The signs shall be located abiove the storelromt and within the ares designated by Landlord as the
"sign band”. '

3. The signs must be ceniered vertically within the sign band and horizontally within the linest front
footage of the building or leased premises, as the case may bas;

4, The signs shall be limited to a maximum of seventy-lfive percent (75%) ol the lineal front footage
of the bullding or leasad premises as the case may be,

5. The letiers of the signs shall hava a maximum height of elghty percent (B0%) of the sign band
height and a minimum height of IHiy percent (50%])} of the sign band height.

8. All signs must be placed on raceways, which must ba painted the same color as the facla.

7. Al TENANT signs will be white with bronze anodized return around letters. White shall match
Plaxiglass White #W.7328,

8. Wording of large scaele signs sha't be limited to TENANT s stora or trtade name only,

9. Only one sign for each TENANT will be permitted unlass otherwise approved by LANDLORD in
wtltling.

10. Signs and identilying marks shalt have no part extending higher than sign band,

Any sign ui'!f"ble from any public right-of-way {except form traffic control stgns within a public
right-of-way} that by reason of its shape, size, position, color or other characteristics and features may
he confused with a governmentally-authorlzed traftic controt sign or signal Is specifically prohibited lrom
haing used or placed on 1ha Property, Hluminaied sign cabinats, modules or "box” signs, and signs which
Hiagh, rotate, move, blink, or are construcied ol paper, clath or cardboard are specilically prohibited form
heing usad or placed on the Properly., No exposed bollast boxes or elecirical translormers shalt bo
parmitted, untass ragulred by applicable hullding codes or the approving governmenial nuthority. No roof
mounted signs will be parmitted. No fres-slanding sign erected on the Property (including the Quiparcels)
shall have a helight In excess of thirty {30) leat measured to the top of the sign {including fixtures).

In the event TENANT Instalis or parmits any sign to be Installed which hag not been approved by
LANDLORD, then the LANDLORD shall have the right 1o requira TENANT (o remove sald sign and Install
a sign approved by LANDLORD. In the event TENANT reluses {0 remove any non-conforming sign,
LANDLORD shall have the right to cause said sign 1o Lo removed, at TENANT's expense, which expenss
shall include not onfy the costs associsted with remaving said sign, but also the costs of any repairs made
iy the instaltation ¢r removal of such non-conforming sign. TENANT’s failure to reimburse LANDLORD
{or such costs within five (5} days after LANDLORD has submitted an ltamization of such cosis shall

constitute a Delault under (his Leass and LANDLORD shaft have all rights and remedias as seat forth in this
Lease for a Defaull by TENANT,

Tens
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EXHIDIT €&

TENANT ESTOPPEL CERTIFICATE
To: X
Namae;
Address: o F
City _ Stale Z2ip
THIS IS TO CERTIFY THAT: '-
1. Tha undorsigned is the TF.N’I\NT under thal crrtpin Lease dJated , 19

10,

i1
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(*Lease”) by and between Brook Hightand Limited Partnership as LANDLORD and

as TENANT, covaring those dérinin premises commonly known and designated as Spnce
(*Pramvises™},

Tha Lease has not been modilied, changed, altered, assigned, supplemanisd or amended In any
respect {except as Indicated below; If none, siete “none”™). The Leass is not in default and la valid
and In full force snd effect on the date hereol. The Lesse is the only Lease or agreaament between
the TENANT and the LANDLORD sffecting or reisting to the Pramises. The Leasa represents the
enlire agreamant between the LANDLORD and the TENANT with respect to the Premises.

The TENANT Is not entitled 1o, and has made no agreemaentis) with the LANDLORD or lts agents
or employees concerning [ree rent, partlat rent, rebate or rental psyments, credit or offset or
deduction in rent, or any other type of rental concession, including, without limitation, lease
support payments ot lease buy-outs (except as indicatled below: If none, state "none™).

The TENANT has accepted and now occuplies the Pramises, and is and has been open for business
since , 19 . The Lease term hegan . 19 . The termination date of
the present term of the Lease, sxcluding unexercised renawals Is , 19 :

The TENANT has paid rent for the Premises for the period up to and including , 19 :
The ftixed minimum rent (excluding the TENANT's share of taxas, Insurance and common ares
maintenance) payable to the TENANT prasently is § par month, No such rent has

heen paid more than ona (1} month in advance of Its due date, except as Indicated below {il none,
siate 'nnna"l,‘ The TENANT's security deposit is §
g [

N¢ event has occurred and no condition exists which, with the giving of notice or tha lapsas of time
or both, will constitute a delault undar the Leasa. The TENANT haa no axisting defanses or ofisets
against the senforcemant of this Lesse by the LANDLORD,

The TENANT has recaived or will racelve paymant or credit for TENANT improvement work in the
total amount of § {or If gihar than canh, describe betow: If nona, sinte “none ™),
Al conditions under Lhis Leasa 1o be performed by the LANDLORD have been satistled. Afl required
contrihttions by the LANDLORD to the TENANT on account ol the TENANT's TENANT
improvemaeants liave been received by TENANT,

No actlons, whnather voluntary or otharwise, are pending agalnst the TENANT or any general partner
of tha TENANT under the bankruptcy laws of the United States or any state thereol.

The TENANT has not sublet the Premises to any sublessee and has not assigned any of Its rights
under the Lesse, except as Indicated betow (il none, state “none”}. No one except the TENANT
has its employees occupying the Premises.

The addrass lor notices 10 be sent (o tha TENANT is as sel forth In the Lease.

The TENANT acknowledgas that all the intarest of ithe LANDLORD in and to the Lease is being duly
assigned to and that pursuant 10 the terms thereof alt rental payments under the
Lease shall continue 1o be pald to the LANDLORD in accordanca with the terms ol tha Leass untess
and until the TENANT is notitied In writing by , Or its syccessor or assigns.
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Tha terms of the TENANT Improvemeant Allowance payments are as follows: ey —
i o e A

EXHIBIT VI

{ N W

s

LANDLORD "dgrees to pay Thirty Six Thousand and No/100 Dolldrs {$30;6000-00) as partial
relmbursement for TENANT's work performed on the PREMISES pursuant to Exhlbit B hereof within thirty
(30) days after the following everis have occurred:

{i)
()

{i#)

{iv}

{v)

[vi}

{\Ai)

April 5, 1994 . | 1 Landiord

TENANT shall have ﬂnune:d the PREMISES for business to the public fully stocked, stialled,
TENANT has had Iniilllafl TENANT's storafront sign, which shsll ba oparational,

TENANT shall have curr;‘rj'luncud paylng Base Rent and other charges pursuant to this
LEASE: "

TENANT shall have provided LANDLORD with llen walvers from all contractors, iaborers and
materialmen who have provided work, services or material for TENANT's wotk to the
PREMISES and |

TENANT has provided LANDLORD with the Certificate of Insurance as required by Section
10 hereof, and

TENANT shall have executad and delivered to LANDLORD and estoppel certifitate in form
reasonably required by LANDLORD, provided LANDLORD shall have provided TENANT with
the form of such estoppel certllicate at least ten (10) davs prior to the date LANDLORD is
requesting same 1o be executed and delivered by TENANT, and

TENANT shall have sxecuted snd delivered to LANDLORD s Commancement of Term
Agreement setting forth the commencement and axpiration of ths original lease term snd
the commencement of rent, ' -

A

Teng




t2.

13.

14,
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It Is particularly noted that:

(al  Under the provisions of this assignment, the Lease cannot be terminated withoul notice
{oither directly or by the exercise of any oplion which consant could lend to termination)
of modillad In any of Its terims without consent, or consent be given to the release of any
party having lisbility thereon, without prior written consent of , Or

s successors and assigns, no rent may Le collected or accepted more than {1} month in
advance,

(b}  The Interest of the LANDLORD in the Lease has been assigned to
for the purposes specified In the sssignment or its successors ang

assigns assumaes no duty, liabllity or obligation whataver under thn Lanse or any extansion
or renawal thereol;

"
{c)  Any notices sent 10 !, or Its effiliates should be sent by
Registered or Certifled Mall snd sddressed to

}

TENANT pgrees to give any Mortgages end/or Trust Deed Holders, by Registeread or Certified Mail,
a copy ol sny Notice of Dafault served upon the LANDLORD, provided that prior to such notice
TENANT has been notiflad In writing. (by way of Notice of Assignment of Rents and Lesses, or
otherwisel ol the sddress of such Morigagees and/or Trust Deed Holder. TENANT further agrees
that if LANDLORD shall have [aited to cure such default within the time provided for in this Leases,
then the Mortgagees and/or Trust Deed Holders shall have an additional thirty {30) days wlithin
which to cure such default or If such defsult cannot be cured with that time, than such additionst
{ltne 8s may be necessary I within thirty (30) days, any Morigagea and/or Trust Deed Holder has
commenced and i3 diligently pursuing the remadiss necessary to cure such default, lincluding bu
not limited to commencement of foreclosure proceedings, it necessary to elfect such cure) in which
event this Lease shall not be terminated while such remedies are being so diligently pursued.

This certilication Is made to induce to make certain fundings, knowing that
telies upon the truth ol this certification In disbursing said funds.

The undersigned is authorized to exacute this TENANT Estoppel Certificate on behall of thae
TENANT,

Dated this day of .19
‘-

TENANT

BY:

ITS:

DATE:

The undersigned hereby certilies that the certitications set forlh above are true as of the dale
hereof.

LANCLORD: Brook MHighland Limited Partnership,
a Georgla limited partnership

BY: SNA, Inc,, a general partner

BY:

ITS:
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EXHIBIT F

HONDINA TION, NUIN-L AN AND A JHNVIEN T AL val K
THIS QGHEEMENT, made as of Lthis day of . 19 . hetween
", whose address is . (hereinafter called "TENANT"),

SnuthTrust Bank nf Alabama, Natlonsl Associntlon, whose address for notices is Post Office Nox 2554,
Birmingham, Alabama 35290, ATTENTION: Comimercial Loan Department (hereinalier called “Mortgagee”)
~and Brook Highland Limited Partnership (hereinalter called "LANDLGRD").

WITNESSETH:

/
" WHEREAS, the TENANT has entered Into a certaln Lease dated 19 . with
LANDLOND, which Lease has not beeh smended (sald Lease is hereinafter referred to as the "Lease’)

covering premises {the "Premlses”) In- the Shopping Center known as Brook Highland Plaza Shepping
Center, (the “Shopping Center™): end

WHEREAS, Morigagee has agread to make a loan to LANDLORD, which loan will be avidenced
by » promissory note {the "Mortgage Note"} and secured by a real estale mortgage securily agresment
and other security documents or agreements which shall cover LANDLORD's imterest in the Shopping
Center {hareinaiter collectively referred to as the "Mortgage™): and

WHEREAS, Mortgagee has been requested by TENANT and by LANDLORD to enter into a Non-
Disturbance Agreement with TENANT;

NOW THEREFORE. In consideration of the premises and the mutual covenants hersinafier
contalngd, the pariles hersto mutuslly covenant .and agree, as toltows:

1. The Lease and any extanaions, renewals, replacemenis or modifications thereol, and att of the right,
title and interest of the TENANT in and to said Premises are and shall be subject and subordinate to
the mortgage #nd 1o 8ll of the terms and conditions contained (hergin, and to any renewals,
modifications, replacements, consolidatlons end extensions thersof; and

2. Morigngee consenis to the Lease and, In the event of foreclosure of said Mortgage, or in the event
Mortgagee comes into possession or gcquires title 10 the Premisas as a result of the enforcement
of foreclosure of the Martgage or Morigage Note, or as 8 result of any other means, Mortgagee
agrees that TEMANT shall not be disturbed in its possession ol the Premises lor any 1eason other
than one which would entltle the LANDLONRD to terminate the Lease, under fts terms, or would
cause, without any further action by such LANDLORD, the termination of the Leasea, or would entitla
such LANDLORD Lo dispossess the TENANT from the Premises; provided, however, that at the time
Mortgagee comes Into possession of the Premises, TENANT is not in default under the Lease and
that no event has occurred and no condition then exists which, after the passage of tims {after
notice required by the Lease, if any) would sntitte the LANDLORD 1o terminate the Leassa undaer its
lerms or would cause, without any further actlon of such LANDLORD, the termination ol the Laase,
or would entitle gsuch LANDLORD 1o dispossass the TENANT from the Premises.

3. TENANT agrees with Mortgeges that, If the Interests of LANDLORD in the Premises shall be
transierred 1o and owned Ly Morlgagee Ly reason ol foreclosure or other proceedings brought by
it, or by any othar mannar, TENANT shaft be bound to Mortgagee under all of the terms, covenants
and conditlons ol the Leass for the batance of the larm thereol remaining and any extenslons or
ranswals thareof which may be effected In sccordence with sny option therelor In the Lease, with
the same force and effect as if Mortgagee were the LANDLORD, sald attornment 1o be effeclive and
seli-operative without the execution of any further Instruments on the part of any of the parties
hersto immediately upon Mortgagee succeeding to the interest of the LANDLORD In the Premises.
TENANT agrees, however, upon the election of and written demand by Mortgagee, within sixty {80}
days alter Morigageas receives tille to the Fremises, o execule an instrumant in conlirmation of the
{oregoing provisions, satisfactory to Morigagee, in whichh TENANT shall acknowledge such
attornmant and shall set forth the terms and conditions of its tenancy.

A Inthe event of a foreclosure sale of the Leased Premises under any present or future lien agalnst
LANDLORD s estats in the Premises, or in the event that LANDLORD conveys jts estate In the

Pramises, or in the avent that LANDLORD's estate in the Prernises passes to any other person, Hrm
or corporation by operation af law or any othar means, than in any of seid events, TENANT shall

Ten
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EXHIBIT F

SORDINATION. NON-U 1B AN AL A J N1V AHEEIVIEIN
THIS AGREEMENT, made as of ihis day ol , 19, between |
vy whose eddress is . thereinalter called "TENANT"),

SauthTrust Bank of Alshnma, Natlonsl Assoclation, whose addrass for notlces |s Post Olfice Box 2554,
Birdngham, Alabama 35280, ATTENTION: Comimarclal Loan Depsrimeant thereinalter called "Morigegee™)
and Brook Highland Limited Partnership (herelnaltar called "LANDLORD ),

L WITNESSETH:

" WHEREAS, tha TENANT has {mlmd Into a certain Lense dated .19 . with
LANDLOND, which Lease has not bauri samendead (sald Lease is hereinaiter rolerred to as the 'Lunsa )

covering premises {the “Premises”) I the Shopping Center known as Brook Hightand Plaza Shopping
Center, {the "Shopping Center”}; and

WHEREAS, Mortgagae has agread 1o make a loan to LANDLORD, which loan wilt be evidenced
by a promissory note {the “Mortgage Note") and secured by a real esiate mortgage secutily agresment
and other securily documaents or agresemants which shall cover LANDLORD'S interest in the Shopping
Center {hereinalier collectively relerred to as the "Mortgage®"): and

WHEREAS, Morigagee has been requested by TENANT and by LANDLORD 1o enter into a Non-
Disturbance Agreement with TENANT;

NOW THEREFQRE, In considaration ol the premises and the mutual covenants hereinalier
conlained, the parties herato mutuslly covenant and agree, as follows:

1. The Lease and any extensions, renewals, reptacements or moadilications thereol, and all of the right,
title and interest of the TENANT in and 1o said Premises are and shafl be subject and subordinate lo

the mortgage and to all of the terms and conditions contained therein, and to any renawals,
modilicatlons, replacements, consolidations and extensions thersof; and

2. Mortgagee consents {0 the Lease and, in the event ol forectosure of sald Mortigage, orin the evertt
Morigagee comes Into possession or acquires title (o the Premises a3 8 rasult of the enforcement
ol foraclosure of tha Morigage or Mortgage Note, or ss a rasult of any other menans, Morigages
agrees that TENANT shall not he disturbed In its possassion of the Premises lor any reason other
than ona which would entitle the LANDLORD 1o terminate the Lease, undar its tlerms, or would
cause, without any further action by such LANDLORD, the terminatton of the Lease, or would entitte
such LANDLORD to dispossess the TENANT from the Premises; provided, however, that at the time
Morigagee comaes Into possession of the Premises, TENANT Is not In default under the Leass and
that no svent has occurred and no condition then axisis which, after the passage of time {alter
notice required by the Leass, If any) would antitla the LANDLORD 10 terminate the Lease under its
terms or would cause, without any further action of such LANDLORD, the termination ¢f the Lease,
or would entitle such LANDLORD to dispossass the TENANT from tha Premises.

3. TENANT agrees with Mortgagee that, il the Interests of LANDLORD In the Premises shall be
transferred (o and ownad by Martgagee by reason of foreclosure or other proceedings brought by
it, or by any other manner, TENANT shall ba bound 10 Morigagee under all of the terms, covenants
and conditions of the Lease for the balance of the term thereol remaining and any extenslons or
rengawaly thareol which may be slfected In sccordance with any optlon theretor in the Lease, with
the same force and effect as if Mortgages were the LANDLORD, said attornment to be effective and
sell.operativa without tha execution of any further instiruments on the part of any ol the parties
herato Immediately upon Mortgages succeeding to the Interest of the LANDLORD in the Premises.
TENANT agreas, howsver, upon the slection of and wrltten demand by Mortgagee, within sixty {60}
days sfter Mortgagee receives litle Lo the Premises, to sxecule an Instrument In conlirmation of the
loregoing provisions, satlsfactory to Mortgagee, In which TENANT shall acknowledge such
attornment and shall set lorth the terms and conditions of its tanancy,

4. Inihe sveni of a foreclosure sala of the Leased Premises under any prasent dr future lien sgainst
LANDLORD's estale in ths Preinises, or In ths event that LANDLORD conveys lts estate in the

Premises, of In the event {hat LANDLORD's estate in the Premises passes to any other person, firm
or corporation by operation of law or any ather means, then In any of said events, TENANT shall

al
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nromptly attorn 10 the purchaser at such foreclosure sale, or to the grantee of the Premises from
LANDLORD or to such other successor to LANDLORD's estate, under all of the 1erms, covenants and
conditions of the Lease: sand, the purchaser or other successor entltled (o the Premises shall not
disturb TENANT in its possession of the Premises; provided, however, that at the time such
purchaser or other successor to LANDLORD comas into possession ol the premises, TENANT |s not
in default under the Lease and that no event has occurred or thereafter occurs and no condition then
or theresfter axlsts which, sfter the passage of time (after notice required by the Leass, If sny)
would entltie the LANDLORD to terminsts the Lease under Its terms or would cause, without any
further action of such LANDLORD. ths termination of the Leass, or would entitle such LANDLORD
(o dispossess the TENANT from the Premises. Sald attornment Is (0 bes effective and sell-operative
without the exscution of any further instruments on the part of sny of the parties hereto immaediately
upon the successor to LANDLORD s estnte succeeding lo the interest of the LANDLORD I the

. premnises. TENANT agrees, /howaver, upon the elecilon of and wrliten demand by sny such

successor to LANDLORD's estate within sixty (60) days alter sald successor to LANDLORD s esiatn
receivas title to the Premises, sto sxecute an instrument in conflrmation of the foregoing provisions,

satislactory to sny such successor to LANDLOND's estate, in which TENANT sha¥l acknowledgn
such attornment and shall set forth the terms and condlitions of its {enancy.

TENANT agrees with Mortgegaes that if Mortgagee she! succeed to the interest of LANDLORD under
the Leasa, Mortgagee shall not be:

() liabta for any aclion or omission of any prior LANDLORD under the Lease; or
{b) subject to any ollsets or defenses which YENANT might have against any prior- LANDLORD; or

(c) bound by any renl or additiona! rent which TENANT might have paid [or more than the current
month to any prior LANDLORD; or

{d) bound by any security deposit which TENANT may have paid 1o any prior LANDLORD, unless
such deposit is In en escrow fund available to Mortgagee, or

{e) bound by any amendment or modification of the Leass made without Mortgages’s writien
conseni,

TENANT further agrees with Mortgagee that TENANT wlill not voluntarily subordinate the Lease to

any lien or ancumbrancs other than the Mortgage without Martgagee’s written consent.

8.

Aprl 5, 1994 . | A

In the evant J:ut the LANDLORD shall default in the performance or observance ol any of the terms,
conditions or agreemants in the Lesse, TENANT shall give weltten notice theraol to the Mortgagee
and the Mortgagee sheit hava the right (but not the abligation) to cure such default. TENANT shall
not take any action with respect to such default under tha Lease, including without limitation any
actlon in arder to tlerminate, rascind or avoid the Leasa or to withhold any rental thareunder lor »
period of thirty {30) days alter giving of such wrliien notica theraol to the Morigagee with respect
to any such dofault, providad thet, in the casa of any default which cennol with diipence be cured
within such thirty-day parlod, I tha Mortgagen shall procead promptly 1o cure the same and
thereafter shafl prosacute the curing of such default with diligence and continuity, then the time
within which such default may be cured shal! be extended lor such perlod as may be necessary to
complate the curing of the same with diligence and continuity.)

LANDLORD agraes with Morigages that LANDLORD's estate in tha Premises shall not ba conveyed.
nor shall LANDLORD further assign LANDLORD’s interest in the Lease, unless the grantee or
assignes shall acknowledge In wrlting to the Mortgagee thet the conveyance or assignment is
accepted subject to the Leasd. LANDLORD further sgrees that in the svent sald sstate in the
Premises or said Intarest in the Lease passes to any other person, firm or corporation, by operation
of law or by any other means, such passage of title shall be sublact (o the Leass.

This Agreement shall bind angd inure Lo the benelit of tha parties hereto, their respective heirs,
personal representatives, successors snd assigns. As used herein, the term "TENANT" shall include
tha TENANT, its successors and assigns; the words “fpreclosure” and “foreclosure sale” as used
harein shall be deemed to Include the acquisition of LANDLORD s estate in the Premises by voluntary
deed {or assignment) in lieu of foreclosure; and the word "Mortgagee™ shall include the Mortgagee
herein specifically named and any of its successors and assigns, including anyone who shall have

succeaded to LANDLORD's interest In the Premisaes, by, through or under foreclosurs ol the
Mortgage.
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9.  This sgreemant shall not ba modified ot amendad axcept In writing signad by all perties hereto.

10. The use of the neuter gender In the Agreemaent shall be deemed to Include any other gendar, and
words to the singuter number shall be held to include tha plursl, when the sensse requires.

IN WITNESS WHEREOF, the partias hereto have placed thelr hands and seals as of the day and

e — T -
b A R "3 =
. - SOHS L IR

yeasr {irgl above written, , | .
E,;
TENANT 3
o A Corporation
; By: h
§
) As |is:

(CORPORATE SEAL)

ATTEST:

Its:

A Partnership

By:
As lts Partner

By:
As ks Pariner

L.S.

Individual

A LANDLORD

BROOK HIGHLAND LIMITED PARTNERSHIP, a Georgla
limited partnership

By: Baker Limited Partnership, a general partner

By: Alex Brker, Inc., 8 genersl partner

By:
As Iis:

SOUTHTRUST BANK OF ALABAMA,
NATIONAL ASSOCIATION

By:
As Its:

L I{EL

Tenafit
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RIGHTS AND NEMEDIES
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SURRENDER OF PREMISES
NOTICES

INABILITY TO PERFORM

RULES AND REGULATIONS

ATFTORNEY'S FEES

INTEFEST ON PAST DUE OBLIGATIONS
TIM.E OF ESSENCE

HOLDING OVER

PARTIAL INVALIDITY

BROKERS

WAIVER

LEASE GUARANTY

SUCCESSORS AND ASSIGNS
HEADINGS: LANDLORD AND TENANT
NO ESTATE BY TENANTY

ENTIRE AGREEMENT

GOVERNING LAW

HAZARDOQUS SUBSTANCES

EXHIBITS AND ADDENDUM

NO RECORDING

OPTION TO RENEW

TENANT'S OPTION PERIOD BREAKPOINTS

DIAGRAM OF SHOPPING CENTER AND LOCATION OF PREMISES
TENANT'S AND LANDLORD'S WORK RELATING TO BASE BUILDING
COMPONENTS AND PREMISES
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TENANT ESTOPPEL CERTIFICATE
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