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ASSIGNMENT OF LEASE

AT,
| 17
This Assignment of Lease is made and entered Into this 2 day of December.

1998, by and between TP RESTAURANTS, INC. (successor to Shoney's South, Inc.), an
Tennessee Corporation (hereinafter referred {o as "Assignor") and SUPERIOR BAR &

GRILL, INC., an Alabama Corporation (hereinafter referred to as "Assignee’). p!

RECITALS

WHEREAS, Mrs. Albert Huey Green, as L.essor, entered into that certain Lease
Agreement dated January 18 1985 (the "Lease’) with Shoney's South, inc., as Lessee,
2 Memorandum of Lease being recorded at Real Volume 47, Page 235, of the Shelby
County Probate Office, a copy of which Lease and Memorandum Lease are aftached as
Exhibits "A" and “B" hereto, which Lease covers certain property and improvements located
in Shelby County, Alabama, which property Is more particularly described inthe Lease as
the Land and Improvements (the "Premises”); and
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WHEREAS, Assignor is the successor to Shoney's South, Inc. and is the Lessee
of the Lease; and

WHEREAS, Assignor, as Sublessor, subleased the Premises to Perry E. Cox, Jr.,
as Sublessee ("Cox"), on April 12, 1994 (the "Sublease”), a Memorandum of Sublease
being recorded at instrument No. 1995-03204, ofthe Shelby County Probate Office, a copy

~~ of which Sublease and Memorandum of Sublease are attached as Exhibits “C" and "D°
| hereto. which Sublease COVers the Premises as herain described; and

WHEREAS, Cox, as Sublessof, subleased the Premises to Assignee, as Sublessee,
on January 31, 1985 ("Sublease No. 2", Sublease No. 2 being recorded at Instrument No.
1895-25757, of the Shelby County Prabate Office, a copy of which Sublease No. 2 Is
attached as Exhibit “E” hereto. which Sublease No. 2 covers the Premises as herein

described; and

WHEREAS, Cox defauited in the performance of his obligations under the
Sublease, and Assighee filed in the Shelby County Circuit Court, Civil Action No. CVa8-

660. to enforce its rights under Sublease No. 2; and

WHEREAS, in order to seftie the pending litigation, Assignor agreed to assign 10
Assignee Assignor's interest in the Lease, and Assignee agreed to accept the assignment
of the Lease, and to perform Assignor's obligations under the Lease.

NOW THEREFORE, in consideration of the premises, and the mutual covenants
and conditions herein contained, and the mutual covenants and conditions of the
gettlement Agreement and Mutual Release, executed and delivered simultaneously
herewith. the receipt and sufficiency of which is acknowledged by all parties, the Assignor
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and the Assignee agree as follows:

1. A\Ssijganment < 2A80 AJIeomMoOent Qatey Jai ary 18, 1985. Assignor
hereby assigns all ofits right, title and interest in and to the Leasa to Assignee, to have and
to hold the Lease and the leasehold estate created thereby unto Assignes, its successors
and permitted assigns forever. Assignee hereby accepts such assignment and assumes
effective as of the date hereof (the "Effective Date"}, for the benefit of Lessor and Assignar,
all iabilities, duties and obligations of Assignor as the lessee under the Lease, and hereby
agrees to be bound by and upon all of the covenants, agreements, terms provisions and
conditions of the Lease on the part of the lessee thereunder to be performed or observed.

2. Assumption and Acceptance of the Premises. Assignee is in possession

of the premises. Assignes assumes and agrees to perform each and every obligation of
Assignor under the Lease Agreement, effective as of the Date. Effective January 1, 2000,
the Assignee will pay all rental payments as they come due directly to the Lessor under the
Lease. Assignee will accept the premises in their condition as of the Date. Assignor and
Assignee agree that the terms and conditions of the Lease are set forth in the copy of the
Lease attached hereto as Exhibit “A.”

3. Assignor's Estoppel. Assignor certifies and agrees as of the Effective
Date as follows:

(a) The term of the Lease commenced February 1, 1986;

4 (b) The term of the Lease expires on January 31, 20086, and the Assignor
has three (3) five (5) year options to extend the term of the Lease;

(c) There are presently no offsets or credits against rents thereunder and
no payments are due from Lessor to Lessee under the Lease and Lessor is holding no
security deposits, or any tax or other escrows on behalf of Lessee;

(d) The Lease is in full force and effect and the Lease has not been
amended, modified or supplemented in any respect;

(e} The Lease represents the entire agreement between Assignor and
Lessor,

() The current monthly rentin the amount of $8,348 is payable on the 1st
day of each month until February 1, 2001, and the monthly rent increases to $9,188.33 per
month for the remainder of the original term of the Lease. The monthly rent for the first
option period is $10,102.25; the monthly rent for the second option period is $11,112.50;
and the monthly rent for the third option period is $12,223.75.

(g) Assignor has not prepaid any rent which is not yet due and payable
under the Lease and no concessions, rebates, allowances or other considerations for free
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or reduced rent in the future have been granted other than as set forth in the Lease;

(n) Assignor has no knowledge of (1) any present defaults under the
Lease: or (2) any present condition or state of facts which by notice or the passage of time,
or both, would constitute a default by either party under the Lease;

4. signor's Inde cation. Assignor shall continue to be responsible for

and shall defend, indemnify and hold Assignee harmless from and against any and all
losses. liabilities, damages, injuries, penalties, fines, costs, expenses and claims of any
and every kind whatsoever (including, without limitation, reasonable attorneys’ fees and
expenses) paid, incurred or suffered by or asserted against, Assignee (and its successors
and permitted assigns) that (a) relate to (i) the Lease, or (i) Assignor's occupancy of the
Premises, occurring prior to the Effective Date. Anything in this Assignment to the contrary
notwithstanding, Assignee agrees that it shall look solely to the estate and property of
Assignor in and to the Premises for the collection of any iabifity or judgment (or other
judicial process) requiring the payment of money by Assignor pursuant to this Assignment
and no other assets of Assignor shall be subject to levy, execution or attachment.

5. Assignee’'s Indemnification. Assignee shall be responsible for and shall
defend. indemnify and hold Assignor harmless from and against any and all losses,
liabilities, damages, injuries, penalties, fines, costs, expenses and claims of any and every
kind whatsoever (including, without fimitation, reasonable attorneys’ fees and expenses)
paid, incurred or suffered by or asserted against, Assignor (and its successors and
assigns) that (a) relate to (i) the Lease, or (i) Assignor's occupancy of the Premises,
oceurring after the Effective Date. Anything in this Assignment to the contrary
notwithstanding, Assignor agrees that it shall lock solely to the estate and property of
Assignee in and to the Premises for the collection of any liabiiity or judgment (or other
judicial process) requiring the payment of money by Assignee pursuantto this Assignment
and no other assets of Assignee shall be subject to levy, execution or attachment.

6. Consent. This Assignment is subject to the consent of the Lessor.

7. Amendment of Agreement. Assignee hereby covenants and agrees with
Assignor that it shall not enter into any amendment or modification of the Lease that

increases any liabilities, duties or obligations of the Assignor under the Lease without the
prior written consent of Assignor, which Assignor may withhold in its sole discretion;
provided, however, this provision shall not be applicable to the three (3) five (5) year
aptions to extend the lease which Assignee intends to exercise and which Assignor hereby
consents to Assignee's rights to exercise such options; provided, further, thatifthe Lessor,
in writing acceptable to Assignor, fully releases Assignor from any duties or obligations
under the Lease, then Assignee and the Lessor may amend ar modify the Lease without
the consent of Assignor. Assignor agrees that, by this Assignment, that Assignee shall
have the right to exercise its option(s) to extend by given written notice directly to the
original Lessor, Mrs. Albert Huey Green.
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B. Assigqno I o Lessor. Pursuant to the terms of the consent
o~ executed by Lessor below, after the expiration of the primary term of the Lease Agreement,
| the liability of Assignor ta Lessor is fully released from any duties or obligations under the
Lease Agreement under the terms and conditions of this Assignment. Assignee, pursuant
to the terms and conditions herein contained, hereby assumes all of Assignor's obligations
under the Lease Agreement and indemnifies Assignor on its obligations under the Lease
Agreement. Nothing in this Assignment shall be deemed to release the Assignor during

the primary term of the Lease Agreement.

Q, ovation of Lease A t. The Assignor, the Assignee, and the Lessor
agree and covenant that the Lease, for purposes of recordation, is the same as if executed
and dated as of the date of this Assignment; provided, however, that the term of the Lease
shall be measured as effective on February 1, 1986 and shall terminate as provided in the
Lease. Upon recordation of this Assignment, the Code of Alabama, has been satisfied.
The Assignee will pay for the costs and expenses in connection with recording this

Assignhment.

10. Entire Agreement. This Assignment embodies the entire agreement of
Assignor and Assignee with respect to the subject matter of this Assignment, and it

supersedes any prior agreements, whether written or oral, with respect to the subject
matter of this Assignment. There are no agreements or understandings which are not set
forth in this Assignment. This Assignment may be meodified only by a written instrument

duly executed by Assignor and Assignee.

T 11. Binding Effect. The terms and provisions of this Assignment, inciuding the
Consent, will inure to the benefit of, and will be binding upon, the successors, assigns,
personal representatives, heirs, devisees, and legatees of the Assignor, the Assignee, and

the Lessor.

[SIGNATURES ON FOLLOWING PAGE]
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Assignor and Assignee have executed this Assignment on the respective dates set
— forth beneath their signatures below.

ASSIGNOR;:

ASSIGNEE:

SUPERIOR BAR & GRILL, INC., an
Alabama Corporation

y: M
B @( EAL]

Its

— DATE: /1.’1 34/??

CONSENT

The undersigned, the original Lessor, Mrs. Albert Huey Green, hereby consents to
and agrees to be bound by the foregoing Assignment, and the terms and conditions as

contained in the Assignment. P, Ll "“-’;- Alratr - &
Dl Ad VALt _a.‘../f'f'
LESSOR:

69/ M _ ISEAL]
Mrs. Albert Huey Green a/k/a
Mildred Volentine Green

DATE: _Z%Zg ;/ 77 o
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STATE OF TENNESSEE )
o~ COUNTY OF pAVDSsN . )

|, the undersigned authority, a Nptary Public in and for sald County, in said State,
GWJ' . whose name as

hereby certiH :that Y PN

N PRED of TP1 RESTAURANTS, INC., a Tennessee Corpaoration, is signed
to the foregoing instrument and who is known to me, acknowledged before me on this day
that, being informed of the contents of sald instrument, he, in his capacity as such officer
and with full authority, executed the same voluntarily for and as the act of said corporation

on the same that bears date.
F

Given under my hand and official sea is the < >day< December, 1899,
NCT)
P\
[SEAL] NOTARY PU ;r __

My commiss IS

My Comemission Expires JULY 26, 2003

STATE OF LOUISIANA )
7~  CADDO PARRISH )

|, the undersigned authority, a Notary Public in and for said Parrish, in said State,

hereby certify that L. B bere=  whose name
as éf("[(‘p‘r'ﬂ?" f SUPERIOR BAR & GRILL, INC., an Alabama

Corporation, is signed to the faregoing instrument and who is known to me, acknowledged
before me on this day that, being informed of the contents of said instrument, he, in his
capacity as such officer and with full authority, executed the same voluntarily for and as the
act of said corporation on the same that bears date.

is th

'LLday of December, 1989.

MU A~

NOTARY PUBLIC
My commission expires: for [ £E

Given under my hand and official seali t

[SEAL)

Paul M. Adkins, Notary Publie
Caddo Parish, Loulsiana
My Commission {5 For Life
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STATE OF TENNESSEE
A COUNTY OFDAVIDSO™ )

|, the undersigned, a notary public in and for said County, in said State, hereby
certify that Mrs. Albert Huey Green, a/k/a Mildred Volentine Green, whose name Is signed
by Maurice Oliver V. Green, as Agent/Attarney-in-Fact for Mrs. Albert Huey Green, a/k/a
Mildred Volentine Green, pursuant to a Durable Power of Attorney, is signed to the
foregoing document and who is known to me, acknowledged before me on this day that,
being informed of the contents of the document, he, in his capacity as Agent/Attorney-in-
Fact for Mrs. Albert Huey Green, a/k/a Mlldred Volentine Green, pursuant to a Durable
Power of Attorney, and with full authority, executed the same voluntarily on the day the

same bears date.

Given under my hand and seal thiz? day of December

NOTARY PUBLIC

[SEAL]
My Commission Expires:
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EXHIBIT “A" s
[LEASE AGREEMENT DATED JANUARY 18, 1985] q&
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LEASE AGREEMLuT

l. PARTIES

-f Z}

THIS LEASE AGREEMENT made this/J

) ' |
day of >jﬁ.ﬁx-f : 19853,
i

between MRS. ALBERT HUEY GREEN, party of the first part., hereinafter
called "Lessor" and SHONEY'S SDUTH,1INC., a corporation charter.d
under the laws of the State of Tennessee, pa;ty of the second p: ¢,
hereinafter called "Lessee®:

W I TNEJSSET H:

2. CONSIDERATION

That each of the aforesaid parties acknowledge the receipt of

a valuable consideration from the other and that they, and each of

them, act herein in further consideration of the engagements of the

other as herein stated.

3. PREMISES

Lessor, in consideration of the covenants hereinafter m de by

Lessee, does hereby lease to Lessee the parcel of real estate {t o

"Land") in Birmingham, Alabama, as described in Exhibit "A" atta_:hed
hereto, together with the improvements to be constructed thereon by

Lessor and at Lessor's expense {the "Improvements"), and all eas ments

and appurtenances in adjnining land, highways, roads, streets, 1 nes,

public or private, reasonably required for the installation, mai:.-

t.enance, operation, and services of sewer, water, gas, power, and

other utility lines and for driveways and appfnaches to and from

abutting highways, for the use of the Land and Improvements to b

erected thereon, specifically including, without limitation thereto,

an easement over the roadway to be provided by Lessor from U.S,
Highway 280 for ingress to and egress from the demised premises as
shown on the plot plan attached hereto as Exhibit B. Said Land and

lmprovements are hereinafter referred to as the demised premises.

RMS /57
GREEN-LAL

; EXHIBIT A
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Lesscor, promptly upon execut.iot. hereof, and prior to the
delivery of the fiﬁul plot plan, will provide to Lessee an updated
building line and topographical survey of the demised premises in
accordance with the gquidelines attached hereto as Exhibit C, which
survey ;ill confirm the demised premises to be substantially as shown
on Exhibit B and suitable for Lessee's proposed Restaurant,

recognizing its parking needs.

4. TERM

The term of this Lease Agreement shall commence upon commen-

cement of Rent as hereinafter set forth and shall extend for twenty
{20) years from the first day of the maonth succeeding the commencement
of Rent {(or the date of commencement of Rent if the first day of the
month), unless sooner terminated or unless extended as provided in

Article 39.

5. RENTAL

Lessee covenants and agrees to pay to Lessor for Minimum Rent
the annual sums as set forth in the following schedule, payable in

advance on the first day of each month in equal monthly installments:

First Five Years (plus first

month within Lease term) ' $ 82,800 annually &K
Second Five Years 3 .~ § 91,080 annually - s
Third Five Years $100, 188 annually - i
Fourth Five Years 3110, 206 annually
FPirst Option Term - $121, 227 annually
Second Qption Term $133,350 annually
Third Option Term $l4e,685 annually

Minimum Rent shall commence on the earlier of (a) sixty days

. - after completion of the Imprnvementﬁ by Lessor, or (b) th. opening of

4/
Lessee's Restaurant on the demised premises for business. Rental for

any partial month shall be on a proportionate basis. All amounts

payable under the above provision, as well as all other amounts

payable by Lessee to Lessor under the terms Of this Leaée Agreement

%

shall be legal tender in payment of all debts and dues,ﬁpublic and
| . #

private, at the time of payment.

-
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¢qual to five and one-half

percent (512%) of all gross salc ; and business transacted by énd from,

upon or on, the herein demisgsed Premises for that Year, over and above
gross sales and business in the amount arrived at by dividing the

annual Minimum Rent by five and one-half peircent (5lhg). Lessee shall

pProvide Lessor annual statementg of the business transacted on or

before ninety (90) days following the end of each lease year. Lessec

shall provide for Lessor a statement certified by an Officer of Lesaee

©of the gross sales and business transacted as described above for the
previous year and there shall be accompanying such statemants any per-
centage overage rental due pursuant to thisg Paragraph. Lessee may
first deduct from such excess Otherwise due Lessor the amount of
accruals n its books for Lral..gikate and ad valoren «faxaes andefires
and Extendad;cumgrage.insunanaﬁ.premiums to be paid by Lesses pursuant
to the provisions of Articles 14 and 28 for said year, but this prowvi-
sion shall not be cumulative and shall be from year to yvear. Lessee
agrees that it will keep records of all sales and business transacted
in such manner that Lessor shall have an opportunity and the right to

examine all records appertaining to such businessg within one year

following the receipt of such annual statement of sales. In the event

shall be concluded that Lessor ls satisfied with game, and Lessgor
shall have no further right to examine the records appertaining to
that partijicular year's sales without approval of Lessee. Said percen-
tage rental payments may be converted to correspond to the calendar
year, or Legiggigmﬁépuallfigpiﬁ Year, at Lessee's election, and if so

elected, percentage payments for the first and last partijal yYears

shall be adjusted proportionately.

in the event that Minimum Rental commances on other than the

first day of a month, then for



Gross sales shall not include (1) m:als sold or furnished to
employees, (2) the amount of any tax required to be collected or
collected by Lessee as and for Federal, state and municipal or local

sales taxes and other taxes in the nature of sales taxes imposed by

any governmental authority and (3) receipts from the sale of tobacco

products.

Nothing contained in this Leause Agreement shall be deemed or
construed to create a partnership or joint venture between Lessor and
Lessee or between Lessor and any othes party, gr cause Lessor to be
responsible in any for the debts or c<uligations of Lessee or any other
party, it being the intention of the :arties that the only rela-

tionship hereunder is solely that of lLandlord and tenant.

6. PROOF OF PAYMENT

The burden of proof of payme.t of rent in case of controversy

shall be upon the Lessee.

7. QUIET POSSESSION

Lessor hereby covenants thai. if Lessee shall Keep and éerﬁ
form all of the covenants of this Lea:e¢ Agreement on the part of
Lessee tO be performed, Lessor will k.ep the Lessee in the quiet and

peaceful possession of the said demised premises, including the ease-

ment. area. Lessor covenants that the demised premises are zoned for

commercial usage including, without limitation, a restaurant.

B. LAWFUL AND MORAL PURPQSES

Léssee covenants that the demised premises shall, during the
term of this Lease Agreement, be used only and exclusively for lawful
and moral purposes, and no part of the demiéed premises shall be used
in any manner whatosever for any purpose in violation of ﬁhe laws of

the United States, ‘the State of Alabama, or of the applicable county

and municipal ordinances and laws that are enforced.

9. PROTECTION FROM VIOLATIONS

Lessec <ovenants that it shall save and hold Lessor harmless

from violations by Lessee, its agents or sublessees, of the laws of

-4 -




the United States, the State uL Alabama and ti.: applicable county and

municipal ordinances and laws.
10. NUISANCE

Laessee agrees not tOo create or allow any nuisance to exist on

sald demised premises, and to abate any nulsance that may arise,

promptly and free of expense to Lessor.

11. ADVERTISING

Lessor agrees that Lessee may, at Lessee's expense, place and

maintain signs jdentifying its operations aleong the exterior walls of
ilts building and also freestanding sighs l¢ tated within the demised
premises at such locatjionas as Lessee shall choose as allowed by

governing authorities and zoning ordinances.
12, ALTERATIONS OR IMPROVEMENTS

Lessor grants Lessee and Lessee reserves the right to make
chahges or alterations about the said demised premises which it reaso—
nably deems necessary for its efficient usage of the bremises without
first obtaining the written consent of Lesso' so to do; it being
understood and agreed that Lessee shall not make any changes or
alterations which would diminish the value of the demised premises or.

weaken the buildingy improvements erected on the premises or reduce the

insurability of same.

In all events, Lessee shall conform wvith the Building Code
and ordinances of the municipality, county and ¢ity, and all altera-

tions and/or changes will be made in conformance to good engineeriﬁg

and building practices.

Any such changes or alterations made pursuant to the right

granted herein shall be at the expense of Lessee and without cost to

Lessor and such changes or alterations shall lmmediately become part

of the demised premises and belong to Lessor.

13. MECHANIC'S LIEN

1f any mechanic's liens be fijled against the demised premises

-5



by reason of work, labor, services or materials supplied or claimed to

have been supplied to Lessee, Lessee, if same is not disputed by
Lessee, shall cause such lien to be discharged within twénty (20) days
after the date such liepn is filed; or, if such lien is disput;d by
Lessee, Lessee shall have the right, at l.assee's expense, to contest
the same and i1f and to the extent such lien is substantiated, Lesseae
shall cause the same t0O be diacharged within twenty (20) days after
the date any such judgment of a Court of competent jurisdiction shall

become final. If Lessee fails to discharge such mechanic's lien
within the time as above provided, then Lessor may, but are not obli-
gated to, discharge the same by payment of the amount claimed to be

due, and the amount so paid by Lessor shall be deemed additional rent

and payable on the next due date.

14. INSURANCE

A. 5t all times. subseguent to the commencement date of the
term of this Lease and during its full Lerm, Lessee shall keep the
building, the building service equipment and all Improvements upon the
demised premises covered by fire and extended coverage insurance to
the full extent ©f their insurable value, (all such inéurance being
with a deductible clause of not more than Ten Thousand and No/100

($10,000.00) Dollars). The cost of such insurance shall be deductible

from percentage rent as provided in Article 5, -

B. All policies of insurance required to be maintained by

Lessee shall name Lessee and Lessor as the insured as their rerpective
interests may appear. Upon the effective date of this Lease

Agreement, and thereafter not less than ten (10) days prior to the

expiration dates of the expiring policy theretofore furnished pursuant
to this paragraph, the usual certificates of the jinsurance carrier,

certifying that such insurance is in force, shall be delivered by

F

i.assee to Lesaor.

C. At all times subsequent to the commencement date of and

the term of this Lease Agreement, Lessee shall, at its sole cost and

expense, maintain for the benefit of Lessor and Lessee comprehensive

general liablility insurance against claims for personal injury or pro-

-6-
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perty damage with limits of at least $500, 000.00/51,000,000.00 for
bodily injury and $100,000.00 for property damage. Lessee agrees to
deliver to Lessor, on the lnception date of such policy and thereafter
not less than ten (10) days prior to the_expiratian dates of £he
expiring policy theretofore furnished pursuant to this paragraph, the
usual certificates of the insurance carrier, certifying that such

insurance 18 in furce,.

D. Lessor and Lessee hereby mutually release each other,
from any and all liabilities for any loss or damage caused Dy
casualty, even if such casualty shall be brought about by the fault or
négligence of Lessee or Lessor, respectively, or any persons claiming
uﬁder them, provided said waivers shall not adversely affect the
aforementioned insurance and any additional cost for insurance waivers

shall be paid by the party for whose benefit said waiver is obtained
(not to be deductible from percentage rental), and said waivers shall

be held to the subrogation rights of the insurance carriers.

15. DELIVERY AT END OF LEASE

Lessee agrees to deliver up to Lessor, or Lessor's agents or
assigns, the said premises at the end of this Lease Agreement, with
the keys.ﬂf same, c¢leared of all persons and property nmt.belanging to
same, and in the same good order and condition as the same were

received by Lessee, ordinary wear and tear, and damage by fire or

other cacualty excepted. No demand or notice of such delivery shall

be necessary.
16. RIGHT OF ENTRY

Lessor reserves the right during the term of this Lease
Agreement. to enter the demised premises at reasonable hours to show

the same or inspect the same, but have no obligation to make an

inspection of said brcperty.

17. DEFAULT OF RENT, ETC.

The happening of any one or more of the following shall be

deemed an event. of default under this Lease Agreement:



(a) Lessee makes an assignment for the benefit of ite credi-

t.ors;

(b) A receiver is appointed for Lessee or Leasea's leaselicld

interest hereunder;

(c) A writ of execution or attachm'nt is levied on or

against Lessee's fixtures, equipment, or any other personal property

within the demised premises, used in connection with Lessee's busin- s

-

1f such writ is not released or discharged within thirty (30) days

thereafter or otherwise bonded by Lessee to prevent any loss;

(d} Proceedings are instituted inla court of competent
jurisdiction for the reorganization, liquida.ion or involuntary dis. -
lution of Lessee, or for its adjudication as a bankrupt or insolvent.,
and sald proceedin s not being dismissed, and any trustee or liguic .-

tor appointed therein not being discharged within ninety (90) days

after the institution of such proceedings;

{e) Les e's failure to pay any installment of rent or other
charge or money obligation herein required to be paid by Lessee within
the time same js due and payable and after ten (10) days receipt of

written notice frc . Lessor:

{f) Les: .e's failure to comply w}th any other covenant or
provision of this .ease Agreement, other than‘thé payment of rent as
describéd in {(e) ¢ ‘ove, within thirty (30) days after receipt of writ-
ten notice from Le:sor, or if such failure cannot reasonably be cured
within such thirty (30) day periocd, Lessee shall fail £m attempt cure

within such thirty (30) day period and thereafter continue with due

diligence until suv 'h failure has been cured.

18. REMIDIES

Upon the «2ccurrence of any event of default, Lessor shall

have the option to pursue any one or more of the following remedies

without any notice or demand whatever:

(a) Terminate thjis Lease Agreement, in which event

Lessor shall so notify Lessee and Lessee shall immediately surrender

-~
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the demised premises to Lessor, and if Leséea fails to do so, Lessor
may, without prejudice to any other remedy which it may have, enter
upon and take possession of the demised premises and expel or remove
Lessee and any other person claiming under or through Lessee who may
be ocupying the demised premises or any part thereof, and rermove the

property of any of them,_which prﬁperty may be removed and set out or

stored in a warehouse or elsewhere for the account of L.essee, all

therewith;

(b} Terminate Lessee's right to possession of the
demised premises without terminating the term of this Lease Agreement.,
Iin such event, Lessor shall notify Lessee of jtsg intention to do 50,
and Lessor may, at its option, in addition to exercising such rights
as Lessor may have under Sub-Paragraph 18(a), make such alterations
and reéairs as may be necessary to relet the demised premisges or any
part thereof at such rent and subject to such terms and conditions as
Lessor may deem advisable and receive the rent therefor. Upon each
such reletting, all rentals receilved by Lessor shall be applied first,
to the payment of any indebtedness other than rent due hereunder from
Lessee to Lessor; second, to the payment Oof any loss and éxpense of
such reletting, includihg brokerage fees and attorneys fees and cost
Of such alterations and repairs; thi;d, t; the ;ayment of rent due and
unpaid hereunder; and the residue, if any,.shall be held by Lessor and
-applied in payment of future rent as the same may become due and
payabie hereunder. In the event rentals received from such reletting
be less than that to be paid by.Lessnr hereunder, Lessee shall pay to

Lessor monthly any deficiency that may arise by reason of same. No

such re-entry or taking possession of the demised premises by Lesgsor

Or unless the termination hereof be decreed by a court of competent

jurisdictign. Natwithstanding any such reletting of the demised pre-

mises without termination of this Lease Agreement, Lessor may at any

time thereafter elect to terminate this Lease Agreement for such pre-

vious breach;
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{c) Should Lessor, in lieu of excruising its rights
under Sub-Paragraph 18(b), at any time terminatce this Lease Agreement
for any breach, it may‘recover from Lessee ail vainages it may incur by
reason of such breach, including the cost of recorering the démised
pramiue;. reasonable attorneys fees, and including the worth at the
time of suéh tarminaﬁiun of the excéss. if any, of the amount of rent
and charges equivalent to rent resarved in this Lease Agreement for
the remainder of the term over the then feaannabla rantal value of the
demised premises for the remainder of the term, all of which amounts

shall be immediately due and payable from Lessee to Lessor;

(d) If default consists in whole or in part of Lessee's
failure to expend funds, Lessor may, but shall not be obligated to

make the necessary expenditures for the account of Legssee who shall

upon demand reimburse Lessor therefor with jinterest at the rate of

eleven percent (113) per annum from the date of expenditure.

-

rx 18 expressly understood and agreed that the provisions of
this Paragraph 18 shall not be construed to limit or impair any other
right, claim or remedy to which Lessor may be entitled at law or in
equity in case of Lessee’'s default; nor shall pursuit of any of the
foregoing remedies preclude pursuit of any of the other remedies pro-~
vided in this Lease Agreement; nor shall pursuit of any remedy herein
provided constitute a forfeiture or waiver of any rent due to Lessor
hereunder or of any damages accruing to Lessor by reason of the viola-

tion of any of the covenants and provisions herein contained.
Forebearance by Lessor to enforce one or more remedies herejn set

forth upon an event of default shall not be deemed or construed to

constitute a wajiver of such default.

19. SUBLETTING

Lessee may sublet the demised premises or assign this Lease

Agreement, without the written consent of Lessor, provided, however,

that in any event, Lessee shall not be in any respect released from

any obligations, express or implied, undertaken by it herein for the

payment. Oof rent and for the performance of all other terms of this

Lease Agreement., and any sub-tenant or assignee of Lessee shall be

-10-
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subject to and bound by all covenants and agree;ients of Lessee

hereunder.

20. DAMAGE TO PREMISES

In the event that the Improvements which are erected on the
demised premises shall be damaged or destroyed by fire or other
insured casualty, then Lessor agrees that it will promptly commence
repair or restoration, and during the period of repair or restoration

the rental shall be abated to the extent Lessee 1s unable to continue
operation of its business in the demised premises. Provided, however,

Lessor shall not be so obligated if the demised premises are so
damaged or destroyed within the last three (3) years of the primary
lease term or first or second extended term, unless Lessee ghall exer-
cise its first, second or third option to extend, as the case may be;
in the event the occurrence is within the third extended term, or
Lessee does not elect to extend, this Lease Agreement shall terminate

unless either Lessor or Lessee assumes the responsibility of such

repalr or restoration.

21. WAIVER OF BREACH

it is hereby covenanted and agreed that no waiver of a breach
of any of the covenants of this Lease Agreement shall be construed to
be a waiver of any succeeding breach-of the same or any other

covenant.,
22. COVENANTS RUN WITH LAND, ETC.

It is hereby covenanted and agreed between the partjies hereto

that all covenants, conditions, agreements, and undertakings in this
Lease Agreement contained shall be taken, deemed and treated as cove-
nants running with the land, and shall extend to and be binding upon
the respective heirs, successors and assigns of the respective parties
hereto (including any sublessee of Lessee), the same as -1f they were
in eévery case named and expressed; also that the term "Lessor" and

"l egsee" shall be construed in the Eingulaf or Plural number accﬂrding

as they represent. one or more than one person.
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23. ATTORNEYS FEES

Lessee covenants to Pay all costs of collection, ilncluding

teasonable attorneys' fees,

her Lessor or Lessee shall Pay reasonable

attorneys fees to the prevailing party's attorney in the event it

becomes necessary for the nondefaultijng party to employ an attorney to

force the defaulting party to comply with any of the other covenants,

obligatijons or conditions imposed by this Lease Agreement. on the

respective parties.
24. DEFAULT OF LESSOR

All covenants and agreements herein made and obligations

assumed are to be construed also as conditions, and these Presents are

Upon the express condition that should Lessor fail to perform or

observe any of the covenants, agreements or obligations herein made or

assumed by said Lessor and such fajlure shall continye for thirty (30)

days after the malling of written notice by certified or registered

mail to Lessor by Lessee of such default, or if such failure cannot

reasonably be corrected within thirty (30) days, if Correction of such

failure is not commenced within thirty (30

) days, after the mailiﬁg of

written notice by certified Or registered mail to Lessor by Lessee of

such default and prosecuted to completion with due diligence, then and

thencef« “th, inp any of said events, this Lease Agreement may be for-

feited and thereby become null and void,

hereunde: not being exclusive, but cumulative,

¥

25, UTILITIES



{including but not limiting the same to water, electric current and
gas, iLf the latter is available for commercjal use) as Lessee may
require. Lessee agrees to pay, at the usual local rate, for any con-
nection or tap-in fees, deposita, and for all such utilities éanaumed

by Lessee during the term hereof.

26. HOLDING OVER

It is mutually understood and agreed that in the event Lessee
should hold over after the termination of this Lease Agreement, Either.
by expiration of the term herein stated or otherwise, that such
holding over shall not be construed as a holding over from month to
month, year to year, or term of years, or for a periodic term of any
kind, but such holding over shall be from day to day and solely at the

will of Lessor,

27, REPAIRS

Lessor shall maintain and repair, as needed, the roof, foun-
datinn, st.ructural supports, and exterior walls (including the
painting thereof) of the building Improvements so as to maintain eaid
elementé in good order, condition and appearance at all times during
the term of this Lease Agreement, or any extension thereof. Said
repairs and maintenance shall be made by Lessor promptly upon demand
therefor by Lessee. All athér maintenance and repairs to the

Improvements shall be promptly performed by Lessee at its sole expense

80 as to maintain same in good order, condition and appearance at all

times during the term of this Lease Agreement, or any extension

thereof.

28. TAXES

Lessee shall at-all times during the term hereof, and any

extended term, pay for all real estate and ad valorem taxes and spe-

cial assessments against the demised premises, and applicable to said

term. Lessee and Lessor will cooperate with one another in main-
taining the lowest possible taxes and assessments on said property
Real estate taxes for the first and last partial lease years shall be

prorated.
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29. FINANCING AND REMOVAL OF EQUIPMENT

Lessee shall have the right to obtain financing with res :ct
to its furniture, fixtures and equipment, Lessor agrees to execute
any consents, approvals or the like that may be required by any 1 ader
in connection thérewith. Under no circumstances shall this paragraph

be construed to reguire Lessor to pledge its right, title or interest

in the demised premises.

At the termination of the Leas. Agrc:ment, Lessee, if not in

default, shall have the right to remove .ll furniture, fixtures and

equipment which it installs in the demi:. .:d premises.

30. NOTICE

All notices to be given to eitinr party by the other shall be
by certifjied or registered majil, return ceceipt requested, whether or
not it is specifically designated as suc<i in this Lease Agreement.
All notices to be given to Lessor shall : e addressed to it at 2416
Country Club Lane, Birmingham, Alabama 35223, and sent by certified
Oor registered mail, return receipt requusted, and.all notices herein
provided to be given to Lessee shall be sent by registered or cer-
tified mail to its foiﬁe at 2158 Union Avenue, Mempﬁis, Tennessee,
38104, with a copy to Harkavy, Shainbery, Kosten & Pinsgtein, 770
Estate Flace, Memphis, Tennessee, 38119, or to such other address asg
shall hereafter be directed in writing tc‘eithef party by the other,
The time of any such notice shall begin to run with the date of the
mailing of such notice. All notices to be g.ﬁen to Lessor by Lessee

shall also be given to any mortgagee of the ¢ '‘mised premises of whom

Lessee has been advised in writing by Lessor. Said notices shall be

by certified or registered mail also, return receipt requested.

31. COVENANT OF TITLE AND QUIET ENJOYMENT

Lessor covenants that it has good ti-le to lease the d mised

premises and grant the easement rights, free and clear of all 1l ens

and encumbrances, does warrant and will defend the title theret.,, will

keep Lessee in quiet and peaceful possession of sald demised pr-mises

and easement. rights, and will lndemni.fy Lessce against any dama:'e and
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expense which Lessee may suffer by reason of any lien, encumbrance,
restriction or defect in the title or description herein of the
demised premisrs and easement rights, so long as all of the obliga-
tions and covenants of Lessee specified herein ara perfarmed.. If at
any time Lessou: 's title or right to recelve rent hereunder is disputed
or there is ﬁ change of ownership of Lessor's ectate by act of the
parties or operition of law, Lessee may withhol¢ rent thereafter
accruing until .essee is furnished proof satisfactory to it as to the
party entitled -hereto. Lessee acknowledges eac:zments to be recorded
relating to a sewer line which may cross the parking and/or driveway
areas, provided said sewer easement shall not restrict the usage of
sald parking ancl driveway areas for their inﬁended purposes. Such
easement may b. maintained in the event of malfunction at no cost to

Lesaee, by its user. Any damage to the parking and/or driveway areas

due to such easement shall be required by Lessor or the user.

Within thirty (30) days after execution hereof, Lessor shall

furnish to Lessee a certification by Lessor's attorney that title to
saild demised |': :mises and easement rights is in Lessor, free and clear

of all prior t: jancies, occupancies, restrictions, violations, liens,
and encumbrances, that Lessor has full power and authority to enter

into this Lease Agreement. without the need of further signatures, and

that this Lease Agreement conatitutes a valid lease to Lessee Oof the

demised premises and grant of the easement rights free and clear of

any intervening rights or equities,

Lessor covenants and warrants that it has the full right to
enter into this Lease Agreement, that there are no provisions or
restrictjons in any other instruments jin or affecting the demised

mises and easement rights that restrict or limit in any way Lessee’

rights to sell, or offer for salae, any goods, merchandise, or services

common to a typical’ Shoney's restaurant in or from the demised premi-

ses, and that there are no provisions or restrictions in any other

deads, leases or aother instruments in or aftfecting the demisged premi-

ses that restrict



demised premises. It is recognized and agreed that these covenants
and warranties are a materjal consideration to Lessee and a breach
thereof will constitute a materijal breach of this LLease Agreement by

Lessor for which Lessee shall be entitled to the remedies of can-
Cellation, specific performance, and damage, or one or more of said

remedies, not to be deemed mutually exclusive, including attorneys

fees inconnection therewith.
32. CONDEMNATION

In the event. that any of the building on the demised premises
Oor such part of the exterinrl;feas Of the demised premises or easement
dréa as to make the remainder unsuitable fo Lessece's purposes herein
brovided, considering Lessee's need for par. .ng, shall be taken under
power of eminent domain, Lessee may, at jts wption, declare this Lease
Agreement. terminated from the date on which Lessee shall be deprived
of the possession, use or enjoyment of the demised premises and ease-
ment area, and Lessee shall be relieved of any further cbligatjions
hereunder. In the event this Lease Agreement is not so terminatﬁd
upon a taking under the power of eminent domain, Lessor shall dili-
gently restore the premises asg nearly as possible to their condition
and status prior to such taking, thé annual minimum rental to be
equitably reduced. If Lessee cannot reasonably conduct its business
duriné such perjod of restoration, the rental .strall fully abate during

said period of time.

Lessee shall be entitled to make claim against the governmen-
tal authoritjies for the amount of the actual provable damage done to
Lessee for loss of its leasehold, Py such taking if such separate
claim is permitted by law: otherwise, Lessor and Lessee shall
cooperate with one another in making a joint claim,

the proceeds of

which shall be shared as their interests may appear.

33, REAL ESTATE COMMISSION

Lessor shall pay any real estate or leasing commissions in

connection with this Lease Agreement.,
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34. CONSTRUCTION

Lesaor shall construct the Imprcvements (including exterior
areas as hereinafter set forth) in accordance with the plans and spe-
cifications attached hereto as Exhibit D so as to deliver possession
not later than six (6) months from the date of execution hereof by the
last party to sign. Promptly upon receipt of gurvey from Lessor as
provided for in Article 3 (within 15 working days thereafter) Leasee
shall adapt its proposed building, parking, drive, walkway and
landscape areas to the actual site and furnish the final plot plan to
Lessor. Lessor shall deliver a complete building, including the
exteror parking, drive, walkway, landscaping, and service areas (with
any required fencing thereof), ready for Lessee to install its fur-
njiture, fixtures, equipment and signage. Lessor shall permit Lessee's
architectaral and construction representatives to inspect the

construction as frequently as Lessee desires so as to assure itself

that the plans and specifications are being accurately followed and

that a first quality building and exterjor improvements will be deli-

vered to Lessee. Lessor agrees to correct any faults in construction .

as discovered by Lessee's representatives.

Lessor hereby covenants and warrants that the Improvements

(both building and exterior areag) will be free Ffrom defects in work-—
manship and materials, and if not, any such defects pointed ocut to
Lessor within twelve {(12) months from the commencement. of the term

herecf will be promptly corrected by Lessor. ' All mechanical warran-

ties will be assigned to Lessee, effective from and after the Lessor's

twelve (12) month warranty period.
35, RELATIONSHIP OF THE PARTIES

Nothing herein contajined shall be deemed or construed by the

parties hereto, nor,by any_third party, as creating the relationship

of principal and agent or of partnership or of joint venture between

the parties hereto, it being understood and agreed that neither the

Tent nor any other provision contained herein, ner any acts of the



Lease Agreement and shall have no effect upon the construction or

interpretation of any part herecf,

36, INVALIDITY OF PROVISIONS

If any provision of thia Lease Agreement or the application

thareof to any perscon or circumstance shall to any extent be invalid
or unenforceable, the remainder of this Lease Agreement, or the appli-
cation of such provisions to persons or circumaténcas other than thuaé
as to which it is invalid or unenforceable, shall not be affected

thereby and each provision of this Lease Agreement shall be valid and

enforceable to the fullest extent permitted by law.

a7. AMENDMENTOS

No waivers, alteratjions or modifications of this Lease
Agreement or any agreements jin connection herewith shall be valid

unlesgs in writing, duly executed by both Lessor and Lessee.

38. MEMORANDUM OF LEASE

The parties agree to execute a short form memorandum of this

Lease Agreement for recordation purposes.
39. OPTIONS FOR EXTENDED TERMS

Lessor hereby agrees that Lessee shall-have and is hereby
granted three (3) successive options to extend the term of this Lease
Agreement for terms of five {(5) years on each such option, such
extended terms to be upon the éame terms and conditions herein pro-—
vided for the initial term (subject to Rent adjustment as provided in

Article 5). The exercise of any such option to extend shall be by

notice in writing given by Lessee to Lessor not later than six (6)

months prior to the expiration of the then current term. In the event

that Lessee faills to notify Lessor of any renewal option ﬁereunder.

prior to the date set forth above (the "notice date"), its option(s)

t.©O renew shall nevertheless remain in full force and effect for a

period of thirty (30) days after receipt of written notice from Lessor

subsequent. to the notice date setting forth the expiration date of the
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Lease Agreement and advising Lessee that notice cf‘renewal has not

baean received.

IN TESTIMONY WHEREQOF, the above named Lessor and the .above

named lLessee have caused this instrument to be executed in quad~-pli.-

cate on the date and year set forth in Paragraph 1 of this Leacc

Agreement. .

IN THE PRESENCE QOF;:

Cal lelcons ~(40B5 T (32 ek L v

'Z‘ L MRS. ALBERT HUEY @REEN, I. SSOR
¥y .-'f.i'.- ///‘J‘) ‘?J g ’ 7
P» 1.0 LEEEGL‘ .
.{,#zz e (7 2 Az _ﬂ.g_,‘! SHONEY L&) SOUTH, INC. ?
Vaicdt. . Jf/ctuf:f BY: ’,upw./o?

As' tu Leésee LESSEE

Its: Py~

STATE OF
COUNTY OF

On this 7/ ._‘{ day of M"’ , 1985, before me, a Notary

Public in and for sajd State and County, duly commissioned and

qualified, personally appeared MRS. ALBERT HUEY GREEN, to me known to

be the person described in and who executed the foregoing instrument,
and acknowledged that she executed the same as her Eree act and deed.

WITHESS my hand and Notarial Seal at office the day and year
above written.

Notary Publ .c

MX\Y %ﬂmmIEEI&lP,{BH('EWJEE 1.:133

STATE OF TENNESSEE"
COUNTY OF SHELBY

Before me, the undersigned Notary Public ip the State and
County aforesaid, personally appeared amed i g?ﬂn*\ij

with whom I am personally acquainted and who, upon oath,

f

acknowledged

himself to be the SﬂﬁJlLLﬂr of SHONEY'S SQUTH, .INC., the within’
named bargainor, a corporation, and that he as such 2iden b :
being authorized so to do,

executed the foregoing instrument for the

purposes therein gontained by signing the name of the corporation b
himself as such ztuimﬂr"”“ . P Y

% WITNESS mys hand and Official Seal at office this ST day of
L ! 1985- - - F

My Commission Expires:

sl X ¥
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EXHIBIT A TO LEASE AGREEMENT
BEETWEEN

MRS . ALBERT HUEY GREEMN, LESSOR, AND
| SHONEY"S SQUTH, INC., LESSEE
DATED January 18, 1985

A part of the SW1l/4 of the NE1l/4, NWl/4 of the SEl1/4 of Section 36,
Township 185, Range 2 West, Shelby County, Alabama, more particularly
described as follows. From the Southeast Corner of said SW1/4 of the
NEl/4: thence west along the south quarter section line of said Swl/4
of the NE1/4 959.23 feet, to point of beginning; thence right 909°
nnrtherlg 95.0 feet; thence left 45° northwesterly 127.0 feet; thence
right 43°30' northerly 75.00' to the southeast right of way of a
proposed road; thence left 126©38'19" along said right of way
southerwesterly 130.32', to point of a curve: thence continue alonc
curve of said right of way having a curve radius of 377.81 feet an
arc length 150.36 feet, a delta angle of 22048 11" a tangent of
76.19 feet, to the northeast right of way of U.S. Highway No, 280;
thence left 909 to tangent of said curve southeasterly along a chor«
of the northeast right of way of said U.sS. Highway 280, 235.0 feet:
thence left 91054'15" from said chord northeasterly 54.50 feet to the
south quarter section line of said SW1/4 of the NEl/4; thence right
62050'45" easterly 60.90 feet along said gquarter section to point ol
beginning. Said property containing 1.08 acres, more or less.
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A/ 3

SUBLEASE

. L4
Ly

THIS SUBLEASE made and entered into as of this =
day of April, 1994 by and between TPI RESTAURANTS, INC.

(hereinafter referred to as “Sublessor”) and PERRY E. COX, JR.
(hereinafter referred to as “Sublessee”).

WITNESSETH:

WHEREAS, Mrs. Albert Huey Green, as landlord, entered
into that certain lease agreement dated January 18, 1985 (the
"Lease”) with Shoney’s South, Inc., & copy of which Lease 1s

attached hereto as Exhibit A, which Lease covers certaln property
located in Birmingham, Alabama, which property is more
particularly described 1in the Lease as the Land and the

Improvements (the “Premises”); and

WHEREAS, Sublessor is the successor to Shoney’s South,
Inc. and to the tenant under the Lease; and

WHEREAS, sublessor wishes to sublease the Premises to
Sublessee under all the terms and conditions hereinafter set

forth.

NOW, THEREFORE, for and in consideration of the mutuai
covenants herein contained and other good and wvaluable

consideration, the parties agree as follows:

1. Sublessor does hereby lease and rent to Sublessee,
and Sublessee does hereby lease and rent from Sublessor, the
Premises for a term commencing-on May 1, 1994 and terminatlng at
midnight on the 31lst day of January, 2006, unless extended or
sooner terminated as herein provided. -

2. Sublessee shall have and is hereby given three (3)
separate options to renew and extend the term hereof for three
(3) successive periods of five (5) years each. All such renewal
‘terms shdall be on the same terms and conditions as herein set
forth except that rentals shall be as hereinafter specifically
provided. Sublessee shall give written notice to Sublessor at
least seven (7) months prior to the expliration of the 1initial
term or the preceding renewal term, as the case may be, of its
intention to exercise any of saild options, 1in which case this
Sublease shall be deemed renewed and extended without the

execution of any further instrument or agreement. If Sublessee
shall fail to exercise any renewal option then all succeeding
renewal options shall automatically terminate. As hereinafter

used, all references to the term of this Sublease shall include
such additional period or periods of time for which the same may
be extended as herein provided.

3. (a) Sublessee shall pay to Sublessor during the
term of this Sublease, without notice or demand, and without

EXHIBIT B



abatement, deduction or setoff (except as may be herelnafter
specifically provided), in lawful money of the United States, at
such place as Sublessor shall designate, annual rental eqgual to
the amounts set forth below, which rental amounts shall be pald
in equal monthly installments as set forth below, 1in advance, on
the first day of each month, commencing on May 1, 1994 (the

“annual minimum rental”).

Period _ Annual Rent Monthly Rent
May 1, 1994 - January 31, 1999 $102,000.00 $8,500.00
February 1, 1999 - January 31, _
2006 112,200.00 9,350.00
First Renewal Option (If 123,420.00 10,285.00
Exercised) .
Second Renewal Option (If | 135,768.00 11,314.00
Exercised) |
Third Renewal Option (If 149,352.00 12,446.00
Exercised)

(by In addition to the annual minimum rental,
Sublessee shall pay to Sublessor, as additional rental, an amount
‘equal to five and one-half percent (5 1/2%) of the gross sales in
excess of One Million Five Hundred Thousand Dollars ($1,500,000)
for each lease year (which shall mean the annual period used in
the Lease to calculate percentage rent) (the ‘’“percentage
rental”). Percentage rental shall be paid within eighty (80)
days after the expiration of each lease year at the time the
statement setting forth gross sales required by paragraph 3(c)

below 1s submitted.

(cy The term “gross sales” as used herein 1s hereby
defined to mean and shall be the total amount of the dollar
value, whether paid or unpaid, whether for cash or credit, of all
sales of merchandise and services and all revenues and income of
every kind and character derived from, arising out of, or payable
on account of the Sublessee’s business and all other business
transactions conducted at or from the Premises, whether by
Sublessee, its subtenants or 1ts assigns. The amount of the
dollar volume of bona fide refunds or credits granted for return
merchandise, all state sales or federal excise taxes, tobacco
sales and all sales to employees at a discount shall be charged
as a credit in reduction of the gross amount of sales of the
period within which such refunds or credits shall be made or such
taxes or other sales shall be made. Sublessee shall submit to
Sublessor within eighty (80) days after the expiration of each
lease year a written statement signed and certified bv the
Sublessee to be a true and correct statement c¢i the amount of
gross sales made by the Sublessee during the preceding lease

-



year, and the Sublessee shall at the same time pay to the
Sublessor the amount of percentage rental, if there be any due,

reguired to be paid as set forth in paragraph 3(b) above. Durlng
the term of this Sublease, Sublessee shall maintain and keep, or
cause to be maintained and kept a full, complete, accurate and
permanent record and account of all sales of merchandise and
services and all sums of money paid or payable for or on account
of, or arising out of the Sublessee’s business and all business
transactians conducted at or from the Premises by or for the
account of Sublessee, for each day of the initilal or any extended
term hereof, and -such records and accounts and all supporting
records shall be open to inspection and audit by Sublessor, and
i1ts duly authorized agents or representatives at all reasonable
times during ordinary business hours. Gross sales shall also
include any sales not included in the above definition but which
would be included as gross sales for purposes of computing the
percentage rent due under the Lease.

(d) Sublessee may deduct from percentage rental all
real estate taxes, pald by Sublessee and the cost of fire and
extended coverage 1nsurance as provided in the Lease,

4. The Premises shall be used for the operation of a
Dos Amigo’'s Mexican Restaurant. The Premises may not be used for
any other purpose without the prior express written consent of
Sublessor, which consent shall not be unreasonably withheld.

5. Sublessee acknowledges +that it has read and
examined the Lease and 1s fully familiar with the terms,
covenants and conditions contained therein. Except to the extent
that the terms of the Lease are inconsistent with specific terms
set forth herein, this Sublease is subject to all the terms and
conditions of the Lease (all of which are incorporated herein by
reference), and Sublessee agrees to perform, comply with, and be
bound by all the terms, conditions, covenants and agreements set
forth in the Lease which are to be performed or carried out by
the tenant therein as they relate to the Premises.

6. Sublessee hereby expressly acknowledges that it
has 1nspected the Premises, 1is thoroughly familiar with the
physical condition thereof, and agrees to take the same “as is”.
Sublessee acknawledges that Sublessor shall have no obligations
to- do any work in and to the Premises 1in order to make it
suitable and ready for occupancy and use by Sublessee.

7. If the Sublessor’s landlord shall default in the
performance or observance of any of the agreements or obligations
of the landlord under the Lease (including any obligations for
the payment of money), Sublessor shall have no liability
therefore to Sublessee and shall be excused from the performance
of the corresponding obligation which may be owed by Sublessor to
Sublessee under the Sublease, In this c¢onnection, Sublessor
shall fuvlly cooperate with the Sublessee In the assertion of anv
claims hereunder, 1in the name of Sublessee or otherwise, against
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Sublessor’s landlord. No such default shall excuse Sublessee
from the performance of any of 1its obligations to be performed
under this Sublease, or entitle Sublessee to terminate the
Sublease or to any reduction in or abatement of any of the rents
provided for in this Sublease, unless, and only to the extent
that, Sublessor shall be excused from the performance of the
corresponding obligations to the landlord under the Lease oOr
shall be entitled to a reduction in or abatement of any rents
provided for in the Lease Dby reason of such default by the

Sublessor’s landlord.

8. Notwithstanding the provisions of the Lease,
Ssublessee shall maintain general liability insurance with a
combined. single limit of not less than §$2,000,000. Sublessee

agrees that any insurance . policies required to be obtained
pursuant to the Leases, in addition to any of the requirements
contained in the Lease, shall name Sublessor as an additional

insured, as 1ts interest may appear.

9. During the term hereof, Sublessor shall De
responsible for all maintenance on the Premises and shall, at 1ts
sole cost and expense, provide all services necessary for the use
of the Premises, including water and power, heating, lighting,
air conditioning, cleaning and maintaining the interior and the
exterior of the Premises, except to the extent the  landlord under
the Lease is obligated to maintain any portion of the Premises.

| 10. Sublessor warrants that it has the full right and
lawful authority to enter into this Sublease and that 1t 1s
lawfully seized of the leasehold estate in the Premises and that
Sublessee, upon paying the rent herein reserved and performing
and observing each and every covenant to be observed and
performed by Sublessee under this Sublease, may peacefully hold
and enjoy the Premises during the term of this Sublease.

11. This Sublease may not be assigned nor may the
Premises be further subleased, in whole or in part, without the
prior written consent of Sublessor, which consent may not be
unreasonably withheld. Any such assignment or subleasing shall
not relieve Sublessee of any liability hereunder.

12. (a) The occurrence of any of the following acts,
events or conditions shall constitute an event of default under
this Sublease (herein referred to as “Default”).

(1) Sublessee falls at any time during the term of
this Sublease to make any payment of rent required
to be paid by Sublessee; or

(1i) Sublessee fails to fulfill or perform any of
Sublessee’s  other covenants, agreements or
obligations hereunder or under the Lease, and such
failure continues for twenty-five (25) days after
the date thereoI; or |
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(1ii) The estate or interest of Sublessee in the
Premises 1s levied wupon or attached in any
proceedings and such levy or attachment 1is not
vacated or discharged within twenty-five (25) days
after the date thereof; or

(1v) The filing by Sublessee of a voluntary petition in
bankruptcy or the Sublessee’s adjudication as a
bankrupt or insolvent, or the filing by or against
the Sublessee of any petition or answer seeking
any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar
relief for itself under any present or future
federal, state or other statute, law or regulation
relating to bankruptcy, insolvency or other relief
tor debtors, or the Sublessee’s seeking or
consenting to the appointment of any trustee,
receiver or liquidator of the Sublessee or of all
or any substantlal part of the Premises or of any
or ali the rents, revenues, issues, earnings,
profits, or income thereof, or the making of any
general assignment for the benefit of creditors or
the admisslon in writing of its inability to pay
its debts generally as they become due; or

(V) Sublessee takes any action or fails to take any
action which results in a default under the Lease:
or

(vi) Sublessee shall abandon the Premises or shall

close the restaurant operated on the Premises for
more than fifteen (15) consecutive days except for
any closing made necessary to repair any damage or
destruction to the Premises or to perform any
alterations to the Premises.

(b) In the event of a Default by Sublessee as
defined above, the Sublessor shall have all the same rights and
remedies with respect to such Default as are given to the
landlord under the Lease with respect. to the default of the
tenant under the Lease, all with the same force and effect as if
the provisions of the Lease vith respect to defaults, and the
rights or remedies of Sublessor in the event therecf, were set

forth at length herein.

13. Anything contained 1n any provision of this
Sublease to the contrary notwithstanding, Sublessee agrees, with
respect to the Premises, to comply with and remedy any Default
within the period allowed to Sublessor as tenant under the Lease,
even 1f such time period is shorter than the period otherwise
allowed 1in the Lease or this Sublease due to the fact that notice
of derfault from Sublessor to Sublessee is given after the
corresponding notice of default from Sublessor’'s. landlord to
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Sublessor. Sublessor agrees to promptly forward to Sublessee,
upon receipt thereof by Sublessor, a copy of each notice of
default relating to the Premises received by Sublessor 1n his
capacity as tenant under the Lease. Sublessee agrees to promptly
forward to Sublessor upon receipt thereof, copies of any notices
received by Sublessee from the Sublessor’s landlord or from any

governmental authoritiles.

14. Sublessee covenants and agrees to pay, defend,
indemnify and save Sublessor harmless from and agalnst any and
all liability, loss, damage, cost, expense (including all

reasonable attorney’'s fees), causes of action, suits, claims,
demands or judgments of any nature whatsoever (i) arising from
. any injury to or the death of any person or damage to any
property occurring on the Premises, or in any manner arising out
of or connected with the use, non-use, condition or occupation of
the Premises or any part thereof or of adjoining sidewalks,
streets or ways, by Sublessee, 1ts agents, employees or
contracts, except for such injury or damage caused in any way Dby
Sublessor's negligence or willful misconduct or Sublessor’s
failure to comply with its obligations under this Sublease or the
Lease or (ii) resulting from the violation by Sublessee prior to
the expiration or earlier termination of this Sublease of any
term, condition or covenant of this Sublease or of any term of
the Lease to be performed by Sublessee, or of any contract,
agreement, restriction, or regulation affecting the Premises or
any part thereof or the ownership, occupancy or use thereof. The
obligations of Sublessee under this paragraph shall survive the
expiration or earlier termination of this Sublease and any
transfer or assignment by Sublessor or Sublessee of this Sublease
or any interest hereunder.

15. All consents required to be obtained under the
l,ease shall be obtained from both Sublessor and the landlord

under the Lease.

16. The terms, conditions and provisions contained in
this Sublease shall be binding upon and shall 1inure to the
benefit of the parties hereto and their respective successors,
heirs, representatives and assigns. |

17. Wherever in this Sublease it shall be required or
permitted that notice or <d<2mand be given or served by eilther
party to this Sublease to or on the other, such notice or demand
shall be given or served and shall not be deemed to have been
duly given or served unless in writing and forwarded by certifled
mail addressed as follows: -

TO THE SUBLESSOR: TPI Restaurants, Inc.
2158 Union Avenue

Memphlis, TN 38174-13789
Attn: Mr. Rex Martin




TO THE SUBLESSEE: Perry E. Cox, Jr.
#1 Country Ridge .
Sterrett, AL 35147-9331

18. Time is of the essence of this Sublease, but no
delay or failure of either party to exercise any right hereunder
or to insist upon strict compliance with the terms and provisions
hereof shall constitute a waiver of any right hereunder or a
waiver of the right thereafter to insist upon strict campllanue
with the terms and pIOVlSanS hereof.

19. Sublessor shall not be construed or held to be a
partner or associate of Sublessee 1n the conduct of Sublessee’s
business, it being expressly understood and agreed that the
relationship between the parties hereto 1s, and shall at all
times remain during the term of this Sublease, that a sublessor

and sublessee.

20, This Sublease shall be construed 1n accordance
with, and governed by, the laws of the State of Tennessee.

21. This Agreement constitutes the entire contract
between Sublessor and Sublessee concerning the subleasing of the
Premises and the consideration therefor, and shall not be
modified in any manner whatsoever except Dby an 1instrument 1n
writing executed by Sublessor and Sublessee.

IN WITNESS WHEREOF, the parties have executed this
Agreement all as of the day and date first above written, each by

their duly authorlzed representatlves

TPI RESTAURANTS, INC.

Mr. Perry E. Cox,

-7 - W6 :JFK0328941 .56



EXHIBIT A

[Attach Copy of Lease]
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EXHIBITS "C" AND "D"

SUBLEASE

o
THIS SUBLEASE made and entered into as of this /2

day of April, 1994 by and between TPI RESTAURANTS, INC.
(hereinafter referred to as “Sublessor”) and PERRY E. COX, JR.
(hereinafter referred to as “Sublessee”).

WITNESSETH :

WHEREAS, Mrs. Albert Huey Green, as landlord, entered
into that certain lease agreement dated January 18, 1985 (the
“Lease”) with Shoney’s South, Inc., a copy of which Lease is
attached hereto as Exhibit A, which Lease covers certain property
located in Birmingham, Alabama, which property is more
particularly described in the Lease as the ©Land and the
Improvements (the ”“"Premises”); and

WHEREAS, Sublessor is the successor to Shoney‘s South,
Inc. and to the tenant under the Lease; and

WHEREAS, Sublessor wishes to sublease the Premises to

Sublessee under all the terms and conditions hereinafter set
forth.

NOW, THEREFORE, for and in consideration of the mutual
covenants herein contained and other good and valuable
consideration, the parties agree as follows:

1. Sublessor does hereby lease and rent to Sublesgsee,
and Sublessee does hereby lease and rent from Sublessor, the
Premises for a term commencing on May 1, 1994 and terminating at

midnight on the 3lst day o¢f January, 2006, unless extended or
sooner terminated as herein provided.

2. Sublessee shall have and is hereby given three (3)
separate options to renew and extend the term hereof for three
(3) successive periods of five (5) years each. All such renewal
terms shall be on the same terms and conditions as herein set
forth except that rentals shall be as hereinafter specifically
provided. Sublessee shall give written notice to Sublessor at
least seven (7) months prior tao the expiration of the initial
term or the preceding renewal term, as the case may be, of its
intention to exercise any of said options, in which case this
Sublease shall be deemed renewed and extended without the
execution of any further instrument or agreement. I£f Sublessee
shall fail to exercise any renewal option then all succeeding
renewal options shall automatically terminate. As hereinafter
used, all references to the term of this Sublease shall include
such additional period or periods of time for which the same may
be extended as herein provided.

3. (a) Sublessee shall pay to Sublessor during the
term of this Sublease, without notice or demand, and without

1935-03204
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abatement, deduction or setoff (except as may be hereinafter
speclifically provided), in lawful money of the United States; at
such place as Sublessor shall designate, annual rental equal to
Che amounts set forth below, which rental amounts shall be paid
in equal monthly installments as set forth below, in advance, on

the first day of each month, commencing on May 1, 1994 (the

"annual minimum rental”).

period Annual Rent Monthly Rent
5 B 3¢/é9f’- ~
/ May 1, 1994 - Januazry—3+—1999. $102,000.00 $8,500.00
February 1, 1999 - January 31, -
2006 ' 112,200.900 9,350.00
First Renewal Option (If 123,420.,00 10,285.00
Exercised) |
Sacond Renewal Option (If 135,768.00 11,314.00
Exercised)
Third Renewal Option (If 149, 352.00 12,446.00
EXercised)

b

(b) In addition to the annual minimum rental,
Sublessee shall pay to Sublessor, as additional rental, an amount
equal to five and one-half percent (5 1/2%) of the gross sales in
excegs of One Million Five Hundred Thousand Dollars (31,500,000)
for each lease year (which shall mean the annual period used in
the Lease to calculate percentage rent) (the “percentage
rental”). Percentage rental shall be paid within eighty (80)
days after the expiration of each lease year at the btime the
statement setting forth gross sales required by paragraph 3(c)
below 1s submitted. - ~

(c) The term "gross sgales” as used herein ig hereby
defined to mean and shall be the total amount of the dollar
value, whether paid or unpaid, whether for cash or credit, of all
sales of merchandise and services and all revenues and income of
every kind and character derived from, arising out of, or pavable
on account of the Sublessee’s business and all other business
transactions conducted at or from the Premises, whether by
Sublessee, its subtenants or its assigns. The amount of the
dollar volume of bona fide refunds or credits granted for return
merchandise, all state sales or federal excise taxes, tobacco
sales and all sales to employees at a discount shall be charged
das a credit in reduction of the gross amount of sales of the
period within which such refunds or credits shall be made or such
taxes or other sales shall be made. Sublessee shall submit to

Sublessor within eighty (80) days after the expiration of each .

lease year a written statement signed and certified by the
Sublessee to be a true and correct statement of the amount of

gross sales made by the Sublessee during the preceding lease
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year, and the Sublessee shall at the same time pay to the
Sublessor the amount of percentage rental, if there be any due,
required to be paid as set forth in paragraph 3(k) above. During
the term of this Sublease, Sublessee shall maintain and keep, or
cause to be maintained and kept a full, complete, accurate and
permanent record and account of all sales of merchandise and

services and all sums of money paid or payable for or on account
of, or arising out of the Sublessee’s business and all business

transactions conducted at or from the Premises by or for the
account ¢of Sublessee, for each day of the initial or any extended
term hereof, and such records and accounts and all supporting
records shall be open to inspection and audit by Sublessor, and

its duly authorized agents or representatives at all reascnable
times during ordinary business hours. Gross sales shall also

include any sales not included in the above definition but which
would be included as gross sales for purposes of computing the
percentage rent due under the Lease.

(d) Sublessee may deduct from percentage rental all
real estate taxes, paid by Sublessee and the cost of fire and
extended coverage insurance as provided in the Lease.

4. The Premises shall be used for the operation ¢of a
Dos Amigo’s Mexican Restaurant. The Premises may not be used for
any other purpose without the prior express written consent of
Sublesgor, which consent shall not be unreasonably withheld.

5. Sublessee acknowledges that it has read and
examined the Lease and is fully familiar with the terms,
covenants and conditions contained therein. Except to the sxtent
that the terms of the Lease are inconsistent with specific terms
set forth herein, this Sublease is subject to all the terms and
conditions of the Lease (all of which are incorporated herein by
reference), and Sublessee agrees to perform, comply with, and be
bound by all the terms, conditions, covenants and agreements set
forth in the Lease which are to be performed or carried out by
the tenant therein as they relate to the Premises.

6. Sublessee hereby expressly acknowledges that it
has 1inspected the Premises, 1is thoroughly familiar with the
physical condition thereof, and agrees to take the same "as is”.
Sublessee acknowledges that Sublessor shall have no obligations
to do any work in and to the Premises 1in order to make it
suitable and ready for occupancy and use by Sublessee,

7. If the Sublessor’s landlord shall default in the
performance or observance of any of the agreements or obligations
of the landlord under the Lease (including any obligations for
the payment of money), Sublessor shall have no liability
therefore to Sublessee and shall be excused from the performance
of the corresponding obligation which may be owed by Sublessor to
Sublessee under the Sublease. Iin this connection, Sublessor

shall fully cooperate with the Sublessee in the assertion of any
claims hereunder, in the name of Sublessee or otherwise, against

~3-

T R S R SR N R T S A N A TR DR T S O IR T R R AN T

AL e
< gt

. mm Ty

el e ;.'I-‘-'I_:L-I'l 4 R B L . '
L L B T TVl L X Rl

G

'r'. Lk Bl
HIL N

[
[0

- e Tl




Sublessor’s landlord. No such default shall excuse Sublessee
from the performance of any of its obligations to be performed
under this Sublease, or entitle Sublessee to terminate the
Sublease or to any reduction in or abatement of any of the rents
provided for in this Sublease, unless, and only to the extent
that, Sublessor shall be excused from the performance of the
corresponding obligations to¢ the landlord under the Lease or
shall be entitled to a reduction in or abatement of any rents

provided for in the Lease by reason of such default by the
Sublegsor’s landlord.

g. Notwithstanding the provisions of the Lease,
Sublessee shall maintain general liability insurance with a
combined single limit of not less than $2,000,000. Sublessee
agreeg that any insurance policies required to be obtained
pursuant to the Leases, in addition %to any of the requirements
contained in the Lease, shall name Sublessor as an additional
insured, as its interest may appear.

9. During the term hereof, Sublessor shall be
regsponsible for all maintenance on the Premises and shall, at its
sole cost and expense, provide all services necessary for the use
of the Premises,; including water and power, heating, lighting,
air conditioning, c¢leaning and maintaining the interior and the
exterior of the Premises, except to the extent the landlord under
the Lease is obligated to maintain any pertion of the Premises.

10. Sublessor warrants that it has the full right and
lawful authority to enter into this Sublease and that it is
lawfully seized ¢of the leasehold estate in the Premises and that
Sublessee, upon paying the rent herein reserved and performing
and observing each and every covenant to be observed and
performed by Sublessee under this Sublease, may peacefully hold
and enjoy the Premises during the term of this Sublease.

11. Thig Sublease may not be assigned nor may the
Premises be further subleased, in whole or in part, without the
prior written comnsent o¢of Sublessor, which consent may not be
unreasonably withheld. Any such assignment or subleasing shall
not relieve Sublesgssee of any liability hereunder.

12. (a) The occurrence ¢f any of the following acts,
events or conditions shall constitute an event of default under
this Sublease (herein referred to as "Default”).

(1) Sublessee fails at any time during the term of
this Sublease to make any payment of rent reqguired
to be paid by Sublessee; or

(ii) Sublessee fails to fulfill or perform any of
Sublegsee’s other covenants, agreements or
obligations hereunder or under the Lease, and such
failure continues for twenty-five (25) days after
the date thereof; or
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(11i) The estate or interest of Sublessee in the
Premises igs levied upon or attached in any
proceedings and such levy or attachment is not
vacated or discharged within twenty-£five (25) days
after the date therecf; or

(iv) The filing by Sublessee of a voluntary petitiom in
' bankruptey or the Sublessee’s adjudication as a
bankrupt or insolvent, or the filing by or against
the Sublessee of any petition or answer seeking
any reorganization, arrangement, composition,
readjustment, liguidation, dissolution or similar
relief for itself under any present or future
federal, state or other statute, law or regulation
relating to bankruptcy, insolvency or other relief
for debtors, or the Sublessee’s seeking or
congsenting to the appointment of any trustee,
receiver or liquidator of the Sublessee or of all
or any substantial part of the Premises or of any
or all the rents, revenues, 1issues, earnings,
profits, or income thereof, or the making of any
general assignment for the benefit of creditors or
the admission in writing of its inability to pay

its debts generally as they become due; or

(V) Sublessee takes any action or fails to take any
action which results in a default under the Lease;
or

(vi) Sublessee shall abandon the Premises or shall

close the restaurant operated on the Premises for
more than fifteen (15) consecutive days except for
any closing made necessary to repair any damage or
destruction to the Premises or to perform any
alterations to tlie Premises.

(k) In the event of a Default by Sublessee as
defined above, the Sublessor shall have all the same rights and

remedies with respect to such Default as are given to the
landlord under the Lease with respect to the default of the
tenant under the Lease, all with the same force and effect as if
the provisicons of the Lease with respect to defaults, and the

rights or remedies of Sublessor in the event thereof, were set
forth at length herein.

13. Anything contained in any provision of this
Sublease to the contrary notwithstanding, Sublessee agrees, with
respect to the Premises, to comply with and remedy any Default
within the period allowed to Sublessor as tenant under the Lease,
even if such time period is shorter than the period otherwise
allowed in the Leagse or this Sublease due to the fact that notice
of default £from Sublessor to Sublegsee is given after the
corresponding notice of default from Sublessor’s landlord to
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Sublessor. Sublessor agrees to promptly forward to Sublessee,
upon receipt thereof by Sublessor, a copy o¢f each notice of
default relating to the Premises received by Sublessor in his
capacity as tenant under the Lease. Sublessee agrees to promptly
forward to Subleasor upon receipt thereof, copies of any notices

received by Sublessee from the Sublessor’s landlord or from any
- governmental authorities.

14. Sublessee covenants and agrees to pay, defend,
indemnify and save Sublessor harmless from and againest any and
all liability, loss, damage, cost, expense (including all
reasonable attorney’s fees), causes of action, suits, claims,
demands or Jjudgments of any nature whatsocever (i) arising from
any injury to or the death of any person or damage to any
property occurring on the Premises, or in any manner arising out
Qf or connected with the use, non-use, condition or occupation of
the Premises or any part thereof or of adjoining sidewalks,
streets or ways, by Sublessee, its agents, employees or
contracts, except for such injury or damage caused in any way by
Sublessor’s negligence or willful misconduct or Sublessor’s
failure to comply with its obligations under this Sublease or the
Lease or (ii) resulting from the wviolation by Sublessee prior to
the expiration or earlier termination of this Sublease of any
term, conditiocn or covenant of this Sublease or of any term of
the Lease to be performed by Sublessee, or of any contract,
agreement, restriction, or requlation affecting the Premises or
any part thereof or the ownership, occupancy or use thereof. The
obligations of Sublessee under this paragraph shall survive the
expiration or earlier termination of this Sublease and any
transfer or assignment by Sublessor or Sublessee of this Sublease
Or any interest hereunder.

15. All consents required to be obtained under the
Leagse shall be obtained from both Sublessor and the landlord
under the Lease.

16. The terms, conditions and provisions contained in
this Sublease shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors,
heirs, representatives and assigns.

17. Wherever in this Sublease it shall be required or
permitted that notice or demand be given or served by either
party to this Sublease to or on the other, such notice or demand
shall be given or served and shall not be deemed to have been
duly given or served unless in writing and forwarded by certified
mail addressed as follows:

TO THE SUBLESSOR: TPI Restaurants, Inc.
2158 Union Avenue
Memphis, TN 38174-137%9
Attn: Mr., Rex Martin
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TQ THE SUBLESSEE: /Perry E. Cox, Jr.
$1 Country Ridge
Sterrett, AL 35147-9331

18, Time is of the essence of this Sublease, Dbut no
delay or failure of either party to exercise any right hereunder
or to insist upon strict compliance with the terms and provisions
hereof shall constitute a waiver of any right hereunder or a
waiver of the right thereafter to insist upon etrict compliance
with the terms and provisions hereof. -

19. Sublessor shall not be construed or held to be a
partner or associate of Sublessee in the conduct of Sublessee’s
business, it being expressly understood and agreed that the
relationship between the parties hereto 1s, and shall at all
times remain during the term of this Sublease, that a sublessor
and sublessee.

20. This Sublease shall be construed in accordance
with, and governed by, the laws of the State of Tennessee.

21. This Agreement constitutes the entire contract
between Sublessor and Sublessee concerning the subleasing of the
premises and the consideration therefor, and shall not be
modified in any manner whatsoever except by an instrument 1in
writing executed by Sublessor and Sublessee.

IN WITNESS WHEREOF, the parties have executed this
Agreement all as of the day and date first above written, each by
their duly authorized representatives. |

TPI RESTAURANTS, INC.

_ ,. G
By: ;gzﬁ&,;ﬁgﬁ'fu£:i_nﬁrf
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EXHIBIT "E"

A part of the Southwest 1/4 of the Northeast 1/4, Northwest 1/4 of the Southeast 1/4 of

Section 36, Township 18 South, Range 2 West, Shelby County, Alabama, more
particularly described as follows:

From the Southeast comer of said Southwest 1/4 of the Northeast 1/4; thence West
aiong the South quarter section line of said Southwest 1/4 of the Ncrtheast 1/4 958.23
feet, to point of beginning; thence right 90° Northerly 95.0 feet; thence left 45°
Northwesterly 127.0 feet; thence right 43°31’ Northerly 75.0 feet to the Southeast nignt of
way of a proposed road; thence left 126°38'19" along said right of way Southwesterly
130.32 feet, to point of a curve; thence continue along curve of said right of way have
a curve radius of 377.81 feet, an arc length 150.36 feet, a delta angle of 22°48'11" a
tangent of 76.19 feet, to the Northeast right of way of U.S. Highway No. 280; thence left
90° to tangent of said curve Southeasterly along a chord of the Northeast nght of way
of said U.S. Highway No. 280, 235.0 feet; thence left 91°54'15" from said chord
Northeasterly 54.50 feet to the South quarter section line of said Southwest 1/4 of the
Northeast 1/4; thence right 62°50’'458" Easterly 60.90 feet along said quarter section to
~ point of beginning. Said property containing 1.08 acres, more or less.

a/k/a as 4701 Highwag 280 E.
Birmingham, AL 35242
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SUBLEASE NO. 2 ©©[@V

: THIS SUBLEASE NO. 2 made and entered into as of this £/ ‘“an of
"i!n ., , 1895, by and between Perry E. Cox, Jr. (hereinafter referred to as
{Bublessor') and Superior Bar & Grill, Inc., an Alabama corporation (hereinafter referred
to as "Sublessee"),

WITNESSETH ;

WHEREAS, Mrs. Albert Huey Green, as Lessor, entered into that certain Lease i
Agreement dated January 18, 1985 (the "Lease") with Shoney’'s South, Inc., as Lessee, ;
a Memorandum of Lease being recorded at Real Volume _47 , Page 235 , of the -

:::::

Shelby County Probate Office, a copy of which Lease and Memorandum of Lease are -
attached as Exhibits "A" and "B" hereto, which Lease covers certain property and
improvements, located in Sheiby County, Birmingham, State of Alabama, which property

s more particularly described in the Lease as the Land and Improvements (the
"Premises"); and

WHEREAS, TPt Restaurants, Inc., is the successor to Shoney's South, Inc., and
s the Lessee of the Lease Agreement dated January 18, 1985: and

WHEREAS, Lessee, as "Sublessor’, subleased the Premises to Perry £. Cox, Jr.,
as "Sublessee" on April 12, 1894 (the "Sublease"), a Memorand.im of Sublease being
recorded at Instrument No. 1995- 03204 , of the Shelby County Probate Office, a

Copy of which Sublease and Memcrandum of Sublease are attached as Exhibits "C" and
"D" hereto, which Sublease covers the Premises as herein described; and

WHEREAS, Sublessor to this Sublease No. 2 wishes to sublease the Premises to
Sublessee under the terms and conditions hereafter set forth.

NOW, THEREFORE, for and in consideration of the mutual covenants here;n
contained and other good and valuable consideration, the parties agree as follows:

1. Sublessor does hereby lease and rent to Sublessee, and Sublessee does
hereby lease and rent from Sublessor, the Premises for a term commencing on February

i, 1993 and terminating at midnight on the 31st day of January, 1999, unless extended
or sooner terminated as herein provided.

2. Sublessee shall have and is hereby given four (4) separate options to renew
and extend the term hereof for four (4) successive periods of seven (7} years for Option

No. One (1), and five (5) years each for Options Two (2), Three (3) and Four (4). Al
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such renewal terms shall be on the same terms and conditions as herein set forth except
that rentals shall be as hereinafter specifically provided. Subiessee shall give written
notice 10 Sublessor at least nine (9) months prior to the expiration of the initial term or
the preceding renewal term, as the case may be, of its intention to exercise any of said
options, in which case this Sublease shall be deemed renewed and extended without the
execution of any further instrument or agreement. Sublessor will take the necessary
steps to exercise its Option with the original Lessee and the original Lessor, and confirm
the exercise of the Option to this Sublessee. If Sublessee shall fail to exercise any
renewal option then all succeeding. renewal options shall automaticaily terminate. As
hereinafter used, all references to the term of this Sublease shall include such additional

period or pericds of time for which the same may be extended as herein provided,

3. (@) Sublessee shall pay to Sublessor during the term of this Sublease,
without notice or demand, and without abatement, deduction or setoff (except as may

be hereinafter specifically provided), in lawful money of the United States, at such place
as Sublessor shall designate, annual rental equal to the amounts set forth below, which

rental amounts shall be paid in equal monthly installments as set forth below, in advance.

on the first day of each month, commencing on closing date (the "annual minimum
rentai").

F’efioq Annual Rent Monthly Rent
First Term
February 1, 1995 to January 31, 1999 $117.000.00 $9,750.00
First Option Term (No. Cne) $128,700.00 $10,725.00
Second Option Term (No. Two) $141,564.00 $11,797.00
Third Option Term (No. Three) $155,724.00 $12,977.00
Fourth Option Term (No. Four) $171,300.00 $14,275.00

(B) Superior will reimburse Sublessor for the two (2) months security
deposit for the last two (2) months rent in the following manner: (a) Superior shall pay
to Sublessor the sum of $5,000.00 per month for the months of May, June and July,
1955, and (b) the sum of $4,500.00 for the month of August, 1995.

(¢) In addition to the annual minimum rental, Sublessee shall pay to
Sublessor, as additicnal rentai, an amount equal to five and one-half percent (5.5%) of

the gross sales as follows: (i) First Term 5.5% in excess of $2,127,273.00; (i) First Option
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Term 5.5% in excess of $2,340,000.00; (iii) Second Option Term 5.5% in excess of
$2,573,891.00; (iv) Third Option Term 5.5% in excess of $2,831,345.00; and (v) Fourth
Cption Term 5.5% in excess of $3,114,545.00; (which shall mean the annual period used
in the Lease to caiculate percentage rent) (the '‘percentage rental"). Percentage rental
shall be paid within seventy (70) days after the expiration of each lease year at the time
the statement setting forth gross sales required by paragraph 3(c) below is submitted.

(d) The term "gross sales” as used herein is hereby defined to mean and
shail be the total amount of the dollar value, whether paid or unpaid, whether for cash
or credit, of all sales of merchandise and services and all revenues and income of every
Kind and character derived from, arising out of, or payabie on account of the Sublessee’s
business and all other business transactions conducted at or from the Premises, whether
by Subiessee, its subtenants or its assigns. The amount of the dollar volume of bona fide
refunds or credits granted for return merchandise, all state sales or federal excise taxes,
tobacco sales and all sales to employees at a discount shall be charged as a credit in
reduction of the gross amount of sales of the period within which such refunds or credits
shall be made or such taxes or other sales shall be made. Sublessee shall submit to

Sublessor within mﬂﬁtt;ﬁﬁ)’ days after the expiration of each lease year a written

statement signed and certified by the Sublessee to be a true and correct statement of
the apadunt of gross sales made by the Sublessee during the preceding lease year, and
the”Sublessee shall at the same time pay to the Sublessor the amount of percentage
ental, If there be any due, required to be paid as set forth in paragraph 3(b) above.
During the term of this Sublease, Sublessee shall maintain and keep, or cause to be
maintained and kept a full, complete, accurate and permanent record and account of alj
sales of merchandise and services and all sums of money paid or payable for or on
account of, or arising out of the Sublessee’s business and all business transactions
conducted at or from the Premises by or for the account of Sublessee, for each day of
the initial or any extended term hereof and such records and accounts and all
supporting records shall be open to inspection and audit by Sublessor, and its duly
authorized agents or representatives at all reasonable times during ordinary business
hours. Gross sales shall also include any sales not included in the above definition but

which would be inciuded as gross sales for purposes of computing the percentage rent
due under the Lease.

(€) Sublessee may deduct from percentage rental ail real estate taxes paid
by Sublessee and the cost of fire and extended coverage insurance as provided in the
Lease. The Sublessee will be given copies of Notice of reassessment of the Premises for

Ad Valorem taxes, and the Sublessee shalil have the right to protest the reassessment
of the value of the Premises.

4, The Premises shall be used for the operation of a restaurant and bar. The
Premises may not be used for any other purpose without the prior express written
consent of Sublessor, which consent shall not be unreasecnably withheld.
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3. Sublessee acknowiedges that it has read and examined the Lease and is
fully familiar with the terms, covenants and conditions contained therein. Except to the
axtent that the terms of the Lease are inconsistent with specific terms set jorth herein,
this Sublease is subject to all the terms and conditions of the Lease (ail of which are
incorporated herein by reference), and Sublessee agrees to perform, comply with, and
De bound by ail the terms, conditions, covenants and agreements set forth in the Lease

which are to be performed or carried out by the tenant therein as they relate to the
Fremises.

B. Sublessee hereby expressly acknowledges that it has inspected the
Premises, is thoroughly familiar with the physical condition thereof, and agrees to take
the same "as is". Sublessee acknowiedges that Subiessor shail have no obligations to

do any work in and to the Premises in order to make it suitable and ready for cccupancy
and use by Sublessee.

7. if the Sublessor's landlord shall default in the performance or observance
of any of the agreements or obiigations of the landlord under the Lease (including any
obligations for the payment of money), Sublessor shall have no liability therefore to
Sublessee and shall be excused from the performance of the carresponding obligation
which may be owed by Sublessor to Sublessee under the Sublease. In this connection.
Sublessor shall fully cooperate with the Sublessee in the assertion of any claims
nereunder, in the name of Sublessee or otherwise, against Sublessor's landlord. No such
default shall excuse Sublessee from the performance of any of its obligations to be
performed under this Sublease, or entitle Sublessee to terminate the Sublease or to any
recuction in or abatement of any of the rents provided for in this Sublease, unless, and
only to the extent that, Subiessor shall be excused from the performance of the
corresponding obligations to the Landlord under the Lease or shall be entitled to a

reduction in or abatement of any rents provided for in the lease by reason of such default
by the Sublessor's Landlord.

8. Notwithstanding the provisions of the Lease, Sublessee shall maintain
general liability insurance with a combined single limit of not less than $2.000,000.00.
Sublessee agrees that any insurance policies required to be obtained pursuant to the

Leases, in addition to any of the requirements contained in the Lease shall name
Sublessor as an additional insured, as its interest may appear.

9. During the term hereof, Sublessee shall be responsibie for all maintenance
on the Premises and shall, at its sole cost and expense, provide all services necessary
for the use of the Premises, including water and power, heating, lighting, air conditioning,
cleaning and maintaining the interior and the exterior of the Premises, except to the
extent the Landlord under the Lease is obligated to maintain any portion of the Premises.

10.  Sublessor warrants that it has the full right and lawful authority to enter into
this Sublease and that it is lawfully seized of the leasehold estate in the Premises and
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that Sublessee, upon paying the rent herein reserved and performing and observing
each and every covenant to be observed and performed by Sublessee under this
Sublease, may peacsefully hold and enjoy the Premises during the term of this Sublease.

11, This Sublease may not be assigned nor may the Premises be further
subleased, in whole or in part, without the prior written consent of Sublessor, which

consent may not be unreasonably withheld. Any such assignment or sublieasing shall not
relieve Sublessee of any liability hereunder.

12. (&) The occurrence of any of the following acts, events or conditions shall
constitute an event of default under this Sublease (herein referred to as "Default").

(1) Sublessee fails at any time during the term of this Sublease to make
any payment of rent reguired to be paid by Sublessee: or

(i) Sublessee fails to fulfil or perform any of Sublessee's other
covenants, agreements or obligations hereunder or under the Lease.

and such failure continues for twenty-five (25) days after the date
thereof: or

(i)  The estate or interest of Sublessee in the Premises is levied upon or

attached in any proceedings and such levy or attachment is not

vacated or discharged within twenty-five (25) days after the date
thereof: or

(iv)  The filing by Sublessee of a voluntary petition in bankruptcy or the
Sublessee’s adjudication as a bankrupt or insolvent, or the fiing by
or against the Sublessee of any petition or answer seeking any
recrganization, arrangement, composition, readjustment, liquidation,
dissolution or simiiar relief for itself under any present or futura
federal, state or other statute, law or regulation relating to

bankruptcy, insclvency or other relief for debtors, or the Sublessee’s
seeking or consenting to the appointment of any trustee, receiver or
liquidator of the Sublessee or of all or any substantial part of the
Premises or of any or all the rents, revenues, issues, earnings,
profits or income thereof, or the making of any general assignment
for the benefit of creditors or the admission in writing of its inability
to pay its debts generally as they become due; or

(V) Sublessee takes any action or fails to take any action which results
In a default under the Lease: or

(vi)  Sublessee shall abandon the Premises or shall close the restaurant
operated on the Premises for more than fifteen (15) consecutive
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days except for any closing made necessary to repair any damage

or destruction to the Premises or to perform any alterations to the
Premises.

(b) In the event of a Default by Sublessee as defined above, the Sublessor
snall have all the same rights and remedies with respect to such Defauit as are given to
the Landlord under the Lease with respect to the defauilt of the tenant under the Lease,
all with the same force and effect as if the provisions of the Lease with respect to

defaults, and the rights or remedies of Sublessor in the event thereof, were set forth at
length herein.

13. Anything contained in any provision of this Sublease to the contrary
notwithstanding, Sublessee agrees, with respect to the Premises, to comply with and
remedy any Default within the period allowed to Sublessor as Tenant under the Lease,
even if such time period is shorter than the period otherwise allowed in the Lease or this
Sublease due to the fact that notice of default from Sublessor to Sublessee is given after
the corresponding notice of default from Sublessor's Landlord to Sublessor. Sublessor

agrees 10 promptly forward to Sublessee, upon receipt thereof by Sublessor, a copy of
each notice of defauit relating to the Premises received by Sublessor in his capacity as

Tenant under the Lease. Sublessee agrees to promptly forward to Sublessor upon

recetpt thereof, copies of any notices received by Sublessee from the Sublessor's
L.andiord or from any governmental autherities.

14.  Sublessee covenants and agrees o pay, defend, indemnify and save
Sublessor harmless from and against any and all liability, loss, damage, cost, expense
(including all reasonable attorney’s fees), causes of action, suits, ciaims, demands or
judgments of any nature whatsoever (i) arising from any injury to or the death of any
person or damage to any property occurring on the Premises, or in any manner arising
out of or connected with the use, non-use, condition or occupation of the Premises or
any parnt thereof or of adjoining sidewalks, streets or ways, by Sublesses, its agents,
empioyees or contracts, except for such injury or damage caused in any way by
Sublesseor's negligence or willful misconduct or Sublessor's failure to comply with its
obligations under this Sublease or the Lease, or (i) resulting from the violation by
Sublessee prior to the expiration or earlier termination ¢ this Sublease of any term,
condition or covenant of this Sublease or of any term of the Lease to be performed by
Sublessee, or of any contract, agreement, restriction or regulation affecting the Premises
or any part thereof or the ownership, occupancy or use thereof. The obligations of
subiessee under this paragraph shall survive the expiration or earlier termination of this

Sublease and any transfer or assignment by Sublessor or Sublessee of this Sublease or
any interest hereunder,

15, All consents required to be obtained under the Lease shall be obtained
from both Sublessor and the Landlord under the Lease.
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16.  The terms, conditicns and provisions contained in this Sublease shall be

oinding upen and shall inure to the benefit of the parties heretc and their respective
successaors, heirs, representatives and assigns.

17. Wherever in this Sublease it shall be required or permitted that notice or

demand by given or served by either party to this Sublease to or on the other, such
notice or demand shall be given or served and shall not be deemed to have been duly
given or served unless in writing and forwarded by certified mail addressed as follows:

To the Sublessor:

Perry E. Cox, Jr.

No. 1 Country Ridge
Sterrett, AL 35147
(205) 672-7739

To the Sublessee: Capy to:

Superior Bar & Grill, Inc. Zachary Hutto

c/o Philip Barbaree c/o Commercial Alabama, Inc.
6123 Line Avenue 3300 Cahaba Road, Suite 301
Shreveport, LA 71106 Birmingham, AL 35223

(318) 869-3243 (205) 871-8711

18.  Time is of the essence of this Sublease, but no delay or failure of either

party to exercise any right hereunder or to insist upon strict compliance with the terms
and provisions hereof shall constitute a waiver of any right hereunder or a waiver of the

rnght thereafter to insist upon strict compliance with the terms and provisions hereof.

18, Sublessor shall not be construed or held to be a partner or associate of
Sublessee in the conduct of Sublessee's business, it peing expressly understood and
agreed that the relationship between the parties hereto is, and shall at all times remain
during the term of this Sublease, that of a Sublessor and Sublessee.

20.  This Sublease shall be construed in accordance with, and governed by, the
laws of the State of Alabama.

21.  The parties agree to execute a short form Memorandum of Sublease NO.
2 for recordation purposes.

22. TPl Restaurants, Inc. joins in the execution of this Sublease No. 2 to
evidence its approval and consent of same.
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23. This Agreement constitutes the entire contract between Subiessor and
Subiessee concerning the subleasing of the Premises and the consideration therefor, and

shall not be modified in any manner whatsoever except by an instrument in writing
executed by Sublessor and Sublesses.

IN WITNESS WHEREOQOF, the parties have executed this Agreement all as of the
day and date first above written, each by their duly authorized representatives.

WITNESSES: SUBLESSOR:

J'r
g

SUBLESSEE:

SUPERIOR BAR & GRILL, INC,
an Alabama Corporaticn

BY: o A Pt ———

i S ; ~:‘i.’.iqf

APPROVED BY LESSEE:

TPl RESTAURANTS, INC. (Successor
to Shoney's South, Inc.)

BY:

Its
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EXHIBITS "A" AND "B"
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EXHIBITS "C" AND "D"

SUBLEASE

. . #
THIS SUBLEASE made and entered into as of this / 2

day of April, 1994 by and between TPI RESTAURANTS, INC.
(hereinafter referred to as "Sublessor”) and PERRY E. COX, dJR.
(hersinafter referred to as “Sublessee”).

WITNESSETH:

WHEREAS, Mrs., Albert Huey Green, as landlord, entered
into that certain lease agreement dated January 18, 1985 (the
“lLease”) with Shoney’s South, Inc., a copy of which Lease 1is
attached hereto as Exhibit A, which Lease covers certain property
located in Birmingham, Alabama, which property 1s more
particularly described in the Lease as the Land and the
Improvements (the ”“Premises”); and

WHEREAS, Sublessor is the successor to Shoney’‘s South,
Inc. and to the tenant under the lease; and

WHEREAS, Sublessor wishes to sublease the Premises to

Sublessee under all the terms and conditions hereinafter set
forth.

NOW, THEREFORE, for and in consideration of the mutual
covenants herein contained and other good and valuable
consideration, the parties agree as follows:

1. Sublessor does hereby lease and rent to Sublessee,
and Sublessee does hereby lease and rent £rom Sublessor, the
Premises for a term commencing on -May 1, 1994 and terminating at

midnight on the 31st day of January, 2006, unless extended or
sooner terminated as herein provided.

2 . Sublesgsee shall have and is hereby given three (3)
separate options to renew and extend the term hereof for three
(3) successive periods of five (5) years each. All such renewal
terms shall be on the same terms and conditions as herein set
forth except that rentals shall be as hereinafter specifically
provided. Sublessee shall give written notice to Sublessor at
least seven (7) months prior to the expiration of the initial
term or the preceding renewal term, as the case may be, of 1its
intention to exercise any of said options, in which case this
Sublease shall be deemed renewed and extended without the
execution of any further instrument or agreement. If Sublessee
shall fail to exercise any renewal option then all succeeding
renewal options shall automatically terminate. As herelnafter
ugsed, all references to the term of this Sublease shall include
such additional period or periods of time for which the same may
be extended as herein provided.

3. (a) Sublessee shall pay to Sublessor during the
term of this Sublease, without notice or demand, and without
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abatement, deduction or sgetoff (except as may be hersinafter
specifically provided), in lawful money of the United States; at
such place as Sublessor shall designate, annual rental egual to
the amounts set forth below, which rental amounts shall be paid
in equal monthly installments as set forth below, in advance, on

the first day of each month, commeacing on May 1, 1984 (the"

"annual minimum rental”).

Period Annual Rent Month . Rent
RY- . '3)' /‘f’?.f‘/ ~
‘/ May 1, 1994 - Janna:y—&%-—%&&& $102,9000.00 $8,500.00
[ | .
jL4 _ February 1, 1999 - Jaanuvary 31, - |
v 2006 112,200.00 9,350.00
i ‘ |
é.r First Renewal Dptlon (If 123,420.00 10,285.00
yd Exercised)
Second Renewal Option (If 135,768.00 11,314.00
Exercised)
Third Renewal Option (If 149,352.00 12,446.00

Exercised)

-

(by In addition to the annual minimum rental,
Sublessee shall pay to Sublessor, as additional rental, an amount
equal to five and one-half percent (5 1/2%) of the gross sales in
excess of One Million Five [Hundred Thousand Deollars ($1,500,000)
for each lease year (which shall mean the annual period used in
the Lease to calculate percentage rent) (the “percentage
rental”). Percentage rental shall be paid within eighty (80)
days after the expiration of each lease year at the time the

statement setting forth gross sales requ.Lred by paragraph 3(c)
below 1s submitted. -

(c) The term "gross sales” as used herein is hereby
defined to mean and shall be the total amount of the dollar
value, whether paid or unpaid, whether for cash or credit, of all
sales of merchandise and services and all revenues and income of
every kind and character derived from, arising out of, or payable
on account of the Sublessee’s business and all other business
transactions conducted at or from the Premises, whether by
Sublessee, its subtenants or its assigns. The amount of the
dollar volume of bona fide refunds or credits granted for return
merchandise, all state sales or federal excise taxes, tobacco
sales and all sales to employees at a discount shall be charged
as a credit in reduction of the gross amocunt of sales of the
period within which such refunds or credits shall be made or such
taxes or other sales shall be made. Sublessee shall submit to

Sublegsor within eighty (80) days after the expiration of each .

lease year a written statement signed and certified by the
Sublessee to be a true and correct statement of the amount of

gross sales made by the Sublessee during the preceding lease
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year, and the Sublessee shall at the same time pay to the
Sublessor the amount of percentage rental, if there be any due,
required to be paid as set forth in paragraph 3(b) above. During
the term of this Sublease, Sublessee shall maintain and keep, or
cause to be maintained and kept a full, complete, accurate and
pPermanent record and account of all sales of merchandise and

gservices and all sums of money paid or payable for or on account
of, or arising out of the Sublessee’s buainess and all business

transactions c¢onducted at or from the Premises by or for the
account of Sublessees, f{or each day of the initial or any extended
term hereof, and such records and accounts and all supporting
records shall be open to inspection and audit by Sublessor, and
its duly authorized agents or representatives at all reasonable
times during ordinary business hours. Gross sales shall also
include any sales not included in the above definition but which
would be included as gross sales for purposes of computing the
percentage rent due under the Lease.

(d) Sublessee may deduct from percentage rental all
real estate taxes, paid by Sublessee and the cost of fire and
extended coverage insurance as provided in the Lease.

4. The Premises shall be used for the operation of a
Dos Amigo’s Mexican Restaurant. The Premises may not be used for
any other purpose without the prior express written consent of
Sublesgor, which consent shall not be unreasonably withheld.

5. Sublesgee acknowledges that it has read and
examined the Lease and 1is fully familiar with the terms,
covenants and conditions contained therein. Except to the extent
that the terms of the Lease are inconsistent with specific terms
set forth herein, this Sublease is subject to all the terms and

conditions of the Lease (all of which are incorporated herein by
reference), and Sublessee agrees to perform, comply with, and be
bound by all the terms, conditions, covenants and agreements set

forth in the Leagse which are to be performed or carried out by
the tenant therein as they relate to the Premises.

6. Sublessee hereby expressly acknowledges that it
has inspected the Premises, 1is thoroughly familiar with the
physical condition thereof, and agrees to take the same "as is”.
Sublessee acknowledges that Sublessor shall have no obligations
to do any work in and to the Premises in order to make it
suitable and ready for occupancy and use by Sublessee.

7. If the Sublessor’s landlord shall default in the
performance or observance of any of the agreements or obligations
0of the landlord under the Lease (including any obligations for
the payment of money), Sublessor shall have no 1liability
therefore to Sublessee and shall be excused from the performance
of the corresponding obligation which may be owed by Sublessor to
Sublessee under the Sublease. In this connecticn, Sublessor

shall fully cooperate with the Sublessee in the assertion of any
claims hereunder, in the name of Sublessee or otherwise, against
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Sublessor’s landlord. No such default shall excuse Sublessee
from the performance of any of its obligations to be performed
under this Sublease, or entitle Sublessee to terminate the
Sublease or to any reduction in or abatement of any of the rents
provided for in this Sublease, unless, and only to the extent
that, Sublessor shall be excused from the performance of the

corresponding obligations to the landlerd under the Lease or
shall be entitled to a reduction in or abatement of any rents

provided for in the Lease by reason of sguch default by the
Sublessor’s landlord.

8. Notwithstanding the provisions of the Lease,
Sublessee shall maintain general 1liability insurance with a
combined single limit of not less than $2,000,000, Sublessee
agrees that any insurance policies required to be obtained
pursuant to the Leaseg, in addition to any of the requirements

contained in the Lease, shall name Sublessor as an additional
insured, a&s its interest may appear.

9. During the term hereof, Sublessor shall be
responsible for all maintenance on the Premises and shall, at its
sole cost and expense, provide all services necessary for the use
of the Premises, including water and power, heating, lighting,
air conditioning, cleaning and maintaining the interior and the
exterior of the Premisges, except to the extent the landlord under
the Lease is obligated to maintain any peortion of the Premises.

10. Sublessor warrants that it has the full right and
lawful authority to enter into this Sublease and that it is

lawfully seized of the leasehold estate in the Premises and that
Sublessee, upon paying the rent herein reserved and performing
and observing each and every covenant to be observed and
performed by Sublessee under this Sublease, may peacefully hold
and enjoy the Premises during the term of this Sublease.

1l. This Sublease may not be assigned nor wmay the
Premises be further subleased, in whole or in part, without the
prior written consent of Sublessor, which consent may not be
unreasonably withheld. Any such assignment or subleasing shall
not relieve Sublessee of any liability hereunder.

12. (a) The occurrence of any of the following acts,
events or conditions shall constitute an event of default under
this Sublease (herein referred to as “Default”).

(1) Sublessee fails at any time during the term of
this Sublease to make any payment of rent required
to be paid by Sublessee; or

(11i) Sublessee fails to fulfill or perform any of
Sublessee’s other covenants, agreements or
cbligations hereunder or under the Lease, and such
failure continues for twenty-five (25) days after
the date thereof; or
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(1ii) The estate or interest of Sublessee in the
Premises 1s levied upon or attached in any
proceedings and such levy or attachment is not
vacated or discharged within twenty-~-five (25) days
after the date thereof; or

(iv) The filing by Sublessee of a voluntary petition in
~ bankruptcy or the Sublessee’s adjudication as a
bankrupt or insolvent, or the filing by or against
the Sublessee of any petition or answer seeking
any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar
relief for itself under any present or -future
federal, state or other statute, law or regulation
relating to bankruptcy, insolvency or other relief
for debtors, or the Sublessee’s seeking or
consenting to the appointment of any trustee,
receiver or liquidator of the Sublessee or of all
or any substantial part of the Premises or of any
or all the rents, revenuesg, issues, earnings,
profits, or income thereof, or the making of any
general assignment for the benefit of creditors or
the admission in writing of its inability to pay

its debts generally as they become due; or

(v) Sublessee takes any acticn or fails to take any
action which results in a default under the Lease;
or

(vi) Sublessee shall abandon the Premises or shall

close the restaurant operated on the Premises for
more than fifteen (15) consecutive days except for
any closing made necessary to repair any damage or

destruction to the Premises or to perform any
altarations to the Premises.

(b) In the event of a Default by Sublessee as
defined above, the Sublessor shall have all the same rights and

remedies with respect to such Default as are given to the
landlord under the Lease with respect to the default of the
tenant under the Lease, all with the same force and effect as if
the provisions of the Lease with respect to defaults, and the

rights or remedies of Sublessor in the event thereof, were set
forth at length- herein.

13. Anything contained in any provision of this
Sublease to the contrary notwithstanding, Sublessee agrees, with
respect to tne Premises, to comply with and remedy any Default
within the period allowed to Sublessor as tenant under the Lease,
even 1f such time period is shorter than the period otherwise
allowed in the Lease or this Sublease due to the fact that notice
cf default from Sublessor to Sublegsee is given after the
corresponding notice of default from Sublessor’s landlord to
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Sublessor. Sublessor agrees to promptly forward to Sublessee,
upon receipt thereof by Sublessor, a copy of each notice of
default relating to the Premises received by Sublessor in his
capacity as tenant under the Lease. Sublessee agrees to promptly
forward to Sublessor upon receipt thereof, copies of any notices

received by Sublessee from the Sublessor’s landlord or from any
- governmental authorities.

14. Sublessee covenants and agrees to pay, defend,
indemnify and save Sublessor harmless from and against any and
all 1liability, Lloss, damage, cost, expense (including all
reasonable attorney’s fees), causes of action, suits, claims,
demands or judgments of any nature whatscever (i) arising from
any injury to or the death of any person or damage to any
property occurring on the Premises, or in any manner arising out
Of or connected with the use, non-use, condition or occupation of
the Premises or any part thereof or of adjoining sidewalks,
streets or ways, by Sublessee, its agents, employees or
contracts, except for such injury or damage caused in any way by
Sublessor’s negligence or willful misconduct or Sublessor’s
failure to comply with its obligations under this Sublease or the
Leagse or (ii) resulting from the violation by Sublessee prior to
the expiration or earlier termination of this Sublease of any
term, condition or covenant of this Sublease or of any term of
the Lease to be performed by Sublessee, or of any contract,
agreement, restriction, or requlation affecting the Premises or
any part thereof or the ownership, occupancy or use thereof. The
obligations of Sublessee under this paragraph shall survive the
explration or earlier terminatiom of this Sublease and any
transfer or assignment by Sublessor or Sublessee of this Sublease
or any interest hereunder.

15. All consents required to be obtained under <the

Lease shall be obptained from both Sublessor and the landlord
under the Lease.

16. The terms, conditions and provisions contained in
this Sublease shall be binding upon and shall inure to the

benefit of the parties hereto and their respective successors,
heirs, representatives and assigns.

17. Wherever in this Sublease it shall be required or
permitted that notice or demand be given or served by either
party to this Sublease to or on the other, such notice or demand
shall be given or served and shall not be deemed to have been

duly given or served unless in writing and forwarded by certified
mail addressed as follows:

TO THE SUBLESSOR: TPI Restaurants, Inc.
2158 Union Avenue
Memphis, TN 38174-1379
Attn: Mr. Rex Martin
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TO THE SUBLESSEE: b//Perry E. Cox, Jr.
$#1 Country Ridge
Sterrett, AL 35147-9331

18, Time is of the essence of this Sublease, but no
delay or fajilure of either party to exercise any right hereunder
or to ineist upon strict compliance with the terms and provisions
hereof shall constitute a waiver of any right hereunder or a
waiver of the right thereafter to insist upun strict compliance
with the terms and provisions hereof.

19, Sublessor shall not be construed or held to be a
partner or associate of Sublessee in the conduct of Sublessee’s

business, it being expressly understood and agreed that the
relationship between the partiea hereto 1is, and shall at all
times remain during the term of this Sublease, that a sublessor

and sublessse.

20. This Sublease shall be construed in accordance
with, and governed by, the laws of the State of Tennessee.

21. This Agreement constitutes the entire contract
between Sublessor and Sublessee concerning the subleasing of the
Premises and the consideration therefor, and shall not be
modified in any manner whatsoever except by an instrument 1in
writing executed by Sublessor and Sublessee,.

IN WITNESS WHEREOF, the parties have executed this
Agreement all as of the day and date first above wrltten, each by
their duly authorized representatives.

TPI RESTAURANTS, INC.
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EXHIBIT "E"

A part of the Southwest 1/4 of the Northeast 1/4, Northwest 1/4 of the Southeast 1 /4 of

Section 36, Township 18 South, Range 2 West, Shelby County, Alabama, more
particularly described as follows:

From the Southeast comer of said Southwest 1/4 of the Northeast 1/4; thence West
along the South quarter section line of said Southwest 1/4 of the Northeast 1 /4 959.23
feet, to point of beginning; thence right 90° Northerly 95.0 feet: thence leit 45°
Northwesterly 127.0 feet; thence right 43°31’ Northerly 75.0 feet to the Southeast nght of
way of a proposed road; thence left 126°38'19° along said right of way Southwesterly
130.32 feet, to point of a curve; thence continue along curve of said right of way have
a curve radius of 377.81 feet, an arc iength 150.36 feet, a delta angle of 22°48'11" a
tlangent of 76.19 feet, to the Northeast right of way of U.S. Highway No. 280: thence left
9C° to tangent of said curve Southeasterly along a chord of the Northeast nght of way
of said U.S. Highway No. 280, 235.0 feet; thence left 91°54’15" from said chord
Northeasterly 54.50 feet to the South quarter section line of said Southwest 1 /4 of the
Northeast 1/4; thence right 62°50'45" Easterly 60.90 feet along said quarter section to
point of beginning. Said property containing 1.08 acres, more or less.

a/k/a as 4701 Highwag 280 E.
Birmingham, AL 35242
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