
Memphis Merit Academy Charter School

MMA August Board of Directors Meeting

Memphis Merit Academy Charter School Board of Directors

Published on August 12, 2023 at 2:51 PM EDT
Amended on August 16, 2023 at 12:45 PM EDT

Date and Time

Thursday August 17, 2023 at 5:30 PM EDT

Location

4775 American Way
Memphis, TN 38118

Agenda

Purpose Presenter Time

I. Opening Items 5:30 PM

A. Record Attendance and Guests Timorie Belk

B. Call the Meeting to Order Melisa Moore

II. Public Comment 5:30 PM

A. Public Comment

B. Welcome 5 m
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Purpose Presenter Time

III. Agenda 5:35 PM

A. Approval of Agenda Vote Melisa Moore 1 m

B. Approve Minutes Vote Melisa Moore 1 m

IV. Monthly Financials 5:37 PM

A. Presentation of Monthly & Year-end Financials -
Edtec

Discuss Lakenna Booker &
B. Crowe

15 m

B. Acceptance of Monthly Financials Vote Melisa Moore 5 m

V. Approval of Contracts 5:57 PM

A. Student Recruitment/Social Media Marketing -
Taylor Wiz

Vote Melisa Moore 3 m

TaylorWiz Marketing firm handles all of the social media platform marketing and
advertisement for MMA.

VI. Other Approvals 6:00 PM

A. Adoption of MSCS Grading Policy Vote Lakenna Booker 5 m

The attachment details MSCS' grading policy to be adopted for grading purposes for
Memphis Merit Academy Charter School and updated to the Student and Family
Handbook.

VII. Commitee Updates 6:05 PM

A. Governance Discuss Tressa Johnson 5 m

• Board Retreat
• New Board Member Onboarding
• Board on Track Training
• Upcoming requirement for board training
• Policies sent for review
• Meeting schedule

B. Academic Achievement Discuss Lashawn Lester 5 m
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Purpose Presenter Time

• Enrollment
• HOS evaluation progress and status
• Meeting schedule

C. Finance Discuss Angelia Allen 3 m

• Threshold for MMA approval of contracts
• Fiscal policy setup for MMARE
• updated meeting schedule - 4th Friday

D. Development Discuss Timorie Belk 3 m

• Meeting schedule

VIII. Other Business - MMA Real Estate, LLC 6:21 PM

A. Presentation of MMARE Financials Discuss Betty Michelle
Mccline

5 m

The attachment is a summary of the financials for MMARE monthly report and Year to
Date report.

B. Acceptance of MMARE Monthly Financials Vote Timorie Belk 5 m

C. Marston Group- CPA Proposal Discuss Lakenna Booker 5 m

IX. CEO Update 6:36 PM

A. Academic Updates Discuss Lakenna Booker 3 m

1. Enrollment
2. School wide data

B. Operational Updates Discuss Lakenna Booker 3 m

i. Facility Updates

1. Updated Construction Schedule
2. MSCS Operational Scorecard data
3. MSCS Financial Scorecard data
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Purpose Presenter Time

X. Closing Items 6:42 PM

A. Adjourn Meeting Melisa Moore

* 8-44-102. Open meetings -- "Governing body" defined -- "Meeting" defined. (a)All meetings of any governing
body are declared to be public meetings open to the public at all times, except as provided by the Constitution of
Tennessee...(ii) The provisions of this subdivision (b)(1)(E) shall not be construed to require the disclosure of a
trade secret or proprietary information held or used by an association or nonprofit corporation to which this chapter
applies. In the event a trade secret or proprietary information is required to be discussed in an open meeting, the
association or nonprofit corporation may conduct an executive session to discuss such trade secret or proprietary
information; provided that a notice of the executive session is included in the agenda for such meeting. (iii)As used
in this subdivision (b) (1) (E): (a)"Proprietary information" means rating information, plans, or proposals; actuarial
information; specifications for specific services provided; and any other similar commercial or financial information
used in making or deliberating toward a decision by employees, agents or the board of directors of such association
or corporation; and which if known to a person or entity outside the association or corporation would give such
person or entity an advantage or an opportunity to gain an advantage over the association or corporation when
providing or bidding to provide the same or similar services to local governments; and (b)"Trade secret" means
the whole or any portion or phrase of any scientific or technical information, design, process, procedure, formula
or improvement which is secret and of value. The trier of fact may infer a trade secret to be secret when the owner
thereof takes measures to prevent it from becoming available to persons other than those selected by the owner
to have access thereto for limited purposes.
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Coversheet

Public Comment

Section: II. Public Comment
Item: A. Public Comment
Purpose:
Submitted by:

BACKGROUND:

Topic: Memphis Merit Academy Monthly Board Meeting

PUBLIC COMMENT AT MEMPHIS MERIT ACADEMY BOARD MEETINGS - An opportunity for
the public to address the Board will be provided at the conclusion of the agenda. Members of the
public who wish to speak on any item are requested to identify themselves and indicate on which
agenda item they wish to speak. The Board will provide an opportunity for the public to speak for a
maximum of three (3) minutes, unless granted additional time at the discretion of the Board.
Testimony shall be limited in content to matters pertaining to Memphis Merit Academy. The Board
may not take any action on matters discussed during the public testimony period that are not listed
on the agenda.
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Coversheet

Approval of Agenda

Section: III. Agenda
Item: A. Approval of Agenda
Purpose: Vote
Submitted by: Timorie Belk

BACKGROUND:

This meeting is a regularly scheduled board meeting for the MMA Board of Directors.
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Coversheet

Approve Minutes

Section: III. Agenda
Item: B. Approve Minutes
Purpose: Vote
Submitted by:
Related Material: MMA Board Meeting Minutes_6.15.23-FINAL.docx

MMA_Board_Meeting_Minutes_7.13.23.docx

BACKGROUND:

Attachment 1: The minutes for the June 15, 2023 board meeting are attached and were prepared
by Angelia Allen. Attachment 2: The minutes for the July 13, 2023 Special Called Meeting are
attached and were prepared by Timorie Belk.
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Date and Time

Memphis Merit Academy 
Board Meeting

MINUTES

Thursday, June 15, 2023 @ 5:30p.m.

Location: Memphis Merit Academy Charter School, 4775 American Way, Memphis, TN 38118

Topic: Memphis Merit Academy Board Meeting 
*PUBLIC COMMENT AT MEMPHIS MERIT ACADEMY BOARD MEETINGS - An opportunity for the public to address the Board will be provided at 
the conclusion of the agenda. Members of the public who wish to speak on any item are requested to identify themselves and indicate on 
which agenda item they wish to speak. The Board will provide an opportunity for the public to speak for a maximum of three (3) minutes, 
additional time at the discretion of the Board. Testimony shall be limited in content to matters pertaining to Memphis Merit Academy. The 
Board may not take any action on matters discussed during the public testimony period that are not listed on the agenda.

I. Opening Items
A. Call to Order
The meeting was called to order at 5:39 p.m. by the board chair, Melisa Moore. Chairperson 
Moore asked board secretary Angelia Allen to call the role of board members and guests in 
attendance. After the roll call, it was determined that a quorum was present.

B. Record of Attendance
1. Melisa Moore - Chair (present)
2. Brad Schmiedicke - Immediate Past Chair (present)
3. Aurelia McBride - Vice Chair (present)
4. Angelίa Allen - Secretary (present)
5. Tressa Johnson (present)
6. Dimika Cavalier (present)
7. LaShawn Lester (absent)
8. Talunja Prophet (absent)

* 8-44-102. Open meetings -- "Governing body" defined -- "Meeting" defined. (a)All meetings of any governing body are declared to be public 
meetings open to the public at all times, except as provided by the Constitution of Tennessee...(ii) The provisions of this subdivision (b)(1)(E) shall 
not be construed to require the disclosure of a trade secret or proprietary information held or used by an association or nonprofit corporation to 
which this chapter applies. In the event a trade secret or proprietary information is required to be discussed in an open meeting, the association 
or nonprofit corporation may conduct an executive session to discuss such trade secret or proprietary information; provided, that a notice of the 
executive session is included in the agenda for such meeting. (iii)As used in this subdivision (b) (1) (E): (a)"Proprietary information" means rating 
information, plans, or proposals; actuarial information; specifications for specific services provided; and any other similar commercial or financial 
information used in making or deliberating toward a decision by employees, agents or the board of directors of such association or corporation; 
and which if known to a person or entity outside the association or corporation would give such person or entity an advantage or an opportunity 
to gain an advantage over the association or corporation when providing or bidding to provide the same or similar services to local governments; 
and (b)"Trade secret" means the whole or any portion or phrase of any scientific or technical information, design, process, procedure, formula 
or improvement which is secret and of value. The trier of fact may infer a trade secret to be secret when the owner thereof takes measures to 
prevent it from becoming available to persons other than those selected by the owner to have access thereto for limited purposes.
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Record of Attendance (continued)
9. Timore Belk (absent)
10. Lakenna Booker - MMA HOS (absent)
11. Betty McCline - MMA Director of Operations (present)
12. Ben Crowe – Edtec (present)

II. Public Comment
A. There were no comments from the public at this board meeting.

III. Agenda
A. Approval of Agenda

Board Chair Moore called for a motion to approve the meeting agenda.  Ms. McBride made 
the motion.  Ms. Cavalier offered the second to the motion.  The motion to approve the 
agenda was approved by a unanimous vote.

B.   Approval of Meeting Minutes
Board Chair Moore called for a motion to approve the meeting minutes.  Ms. Cavalier made 
the motion.  Ms. McBride offered the second to the motion.  The motion to accept the 
meeting minutes was approved by a unanimous vote.

C. Presentation of Monthly Financials
Ben Crowe from Edtec presented the monthly financials (as of May 2023) that included a 
review of MMA’s current and forecast financial position.  Mr. Crowe pointed out that MMA 
paid off the current line of credit.  Accomplishments – Closed loan and began construction; 
Finance Committee recommended increased in line of credit to $300k; Deepened 
partnership with Charter School Growth Fund; Received Bloomberg Summer Boost Grant. 
Goals and Horizon Issues:  Monitor construction progress for potential obstacles and costs 
increases; Strengthen fundraising capacity.

D. Approval of Monthly Financials
After the presentation from Edtec and board discussion, Chairperson Moore called for a 
motion to approve the May 2023 financials.
1. Ms. McBride made a motion to approve the financials.
2. Ms. Johnson seconded the motion.
3. The Board VOTED unanimously to approve the financials.
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E. Appointment of Board Members.  Board members were nominated to serve for an 
additional one-year term. The Nominating Committee Chair, called for a separate and 
motion for the following board members:
1. Melisa Moore will serve a one-year term

a. Brad Schmiedicke made a motion to approve the nomination of Ms. Moore.
b. Aurelia McBride seconded the motion.
c. The Board VOTED unanimously to approve the motion.

2. Angelia Allen will serve a one-year term
a. Melisa Moore made a motion to approve the nomination of Ms. Allen.
b. Aurelia McBride seconded the motion.
c. The Board VOTED unanimously to approve the motion.

3. Aurelia McBride will serve a one-year term
a. Angelia Allen made a motion to approve the nomination of Ms. Moore.
b. Ms. Moore seconded the motion.
c. The Board VOTED unanimously to approve the motion.

F. Election of Officers.  The newly elected Officers shall take office on July 1 following the 
close of the meeting at which they are elected, and the term of office shall be one year, or 
until respective successors assume office. A Director may serve more than one (1) term in 
the same office, but not more than three consecutive terms in the same office. Board 
members nominated to serve the following offices were presented to the board for 
approval. The Nominating Committee Chair, presented the following board members to 
serve as officers:
1. Board Chair – Melisa Moore
2. Vice-Chair – Aurelia McBride
3. Secretary – Timorie Belk
4. Treasurer – Angelia Allen
The Nominating Committee Chair called for a motion for approval of the entire slate of 
officers.

a. Dimika Cavalier made a motion to approve the slate of officers.
b. Mr. Schmiedicke seconded the motion.
c. The Board VOTED unanimously to approve the motion.

G. Pinnacle Bank – Increase in the Line of Credit (LOC)
Board discussion to increase LOC from $200k to $300K.  After the presentation, Chairperson 
Moore called for a motion to approve the increase to the LOC.
1.  Tressa Johnson made a motion to approve the increase to the LOC
2.  Aurelia McBride seconded the motion.
3. The Board VOTED unanimously to approve the motion.
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H. Approval of Contracts
Contracts for Filling the Gap (ABA Social Services Therapy for summer session) and 
Infrastructure (Mastery Predictive Assessments) were presented to the Board for approval. 
After the presentation, Chairperson Moore called for a motion to approve the increase to the LOC.

1. Dimika Cavalier made a motion to approve the increase to the contracts.
2. Mr. Schmiedicke seconded the motion.
3. The Board VOTED unanimously to approve the motion.

Curriculum Associates (I-Ready Learning Platform and Professional Development)
1. Aurelia McBride made a motion to approve the increase to the contract.
2. Ms. Johnson seconded the motion.
3. The Board VOTED unanimously to approve the motion.

Quality and Assurance of TN (Janitorial Contract)
1. Dimika Cavalier made a motion to approve the increase to the contract.
2. Ms. McBride seconded the motion.
3. The Board VOTED unanimously to approve the motion.

I. MMA Policy Update
The MMA Attendance Policy (Staff Handbook) will be referred to the Governance Committee 
for review and recommendation to the Board at the next board meeting. Family Handbook 
(Discipline Handbook) – Staff recommendation: abide by rules from the Shelby County schools 
district for discipline guidance.  Chairperson Moore called for a motion to approve the staff 
recommendation.

1. Aurelia McBride  made a motion to approve the staff recommendation.
2. Ms. Johnson seconded the motion.
3. The Board VOTED unanimously to approve the motion.

J. Committee Updates 
1. Finance/Facilities Included in HOS Report)
2. Facilities – demolition is underway at the site for the new school; may be 

complete by end of June; Facility budget funding is underway; Had to build storm 
shelter; Change orders have occurred.

3. Academic Committee Update (Included in HOS Report)
4. Governance – seeking board members; will meet with potential board members on June 

22, 2023; Several candidates for potential board members 

K. HOS Report – Betty McCline, Dean of Operations
1. Enrollment Updates

a.   7 – 1st grade seats open
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b. 3rd grade seats open
c. 395 students (K – 5)
d. Enrollment openings = 11

2. Academic Update
a. Summer School:  June 12 – July 12th 
b. 95 – 205 increases in students for summer school
c. Summer school  - 175 attending
d. T-cap scores have been sent to MCS.
e.   Shelby County District 3rd Grade Testing:  22 students impacted by retention; in 
summer school and will need high intensity tutoring;

▪ 6 students appealed
▪ 22 out of 72 impacted

3. Operational Updates
a.   DNA 
b. Black Girls Code
c. Strive School of Music
d. Two field trips (Discovery Park and Space Center)
e. Construction on 5th Grade Academy 
f.    Teaching Staff set to return 7/17
g. One week for staff to prepare prior to student arrival.
h.   1st Day of School is  8/7/23 (same as MCS).

Chairperson Moore closed out the MMA business discussion at 6:42 p.m. and proceeded to 
lead the board in the discussion of MMA Real Estate business.

MMA Real Estate Discussion
 Proposals from audit firms will be accepted for a 60-day period (June 1 – July 30); The 
Marston Group has submitted a proposal

• $8,000 for CPA services
• $1,950 to prepare to file the 990

V. Adjourn Meeting
With no objections or further discussion, the meeting was adjourned at 6:47 p.m.

Respectfully Submitted,

  Angelia Allen
Angelia Allen
MMA Board Secretary
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Date and Time

Memphis Merit Academy 
Board Meeting

MINUTES

Thursday, July 13, 2023 @ 5:30 p.m.

Location: Memphis Merit Academy Charter School, 4775 American Way, Memphis, TN 38118

Topic: Memphis Merit Academy Board Meeting 
*PUBLIC COMMENT AT MEMPHIS MERIT ACADEMY BOARD MEETINGS - An opportunity for the public to address the Board 
will be provided at the conclusion of the agenda. Members of the public who wish to speak on any item are requested to 
identify themselves and indicate on which agenda item they wish to speak. The Board will provide an opportunity for the 
public to speak for a maximum of three (3) minutes, additional time at the discretion of the Board. Testimony shall be limited 
in content to matters pertaining to Memphis Merit Academy. The Board may not take any action on matters discussed during 
the public testimony period that are not listed on the agenda.

I. Opening Items
A. Call to Order
The meeting was called to order at 5:42 p.m. by the board chair, Melisa Moore. Chairperson 
Moore asked board secretary Timorie Belk to call the role of board members and guests in 
attendance. After the roll call, it was determined that a quorum was present.

B. Record of Attendance
1. Melisa Moore - Chair (present)
2. Aurelia McBride - Vice Chair (present)
3. Timorie Belk - Secretary (present)
4. Tressa Johnson (present)
5. Dimika Cavalier (absent)
6. LaShawn Lester (present)
7. Talunja Prophet (present)

* 8-44-102. Open meetings -- "Governing body" defined -- "Meeting" defined. (a)All meetings of any governing 
body are declared to be public meetings open to the public at all times, except as provided by the Constitution 
of Tennessee...(ii) The provisions of this subdivision (b)(1)(E) shall not be construed to require the disclosure of 
a trade secret or proprietary information held or used by an association or nonprofit corporation to which this 
chapter applies. In the event a trade secret or proprietary information is required to be discussed in an open 
meeting, the association or nonprofit corporation may conduct an executive session to discuss such trade 
secret or proprietary information; provided, that a notice of the executive session is included in the agenda for 
such meeting. (iii)As used in this subdivision (b) (1) (E): (a)"Proprietary information" means rating information, 
plans, or proposals; actuarial information; specifications for specific services provided; and any other similar 
commercial or financial information used in making or deliberating toward a decision by employees, agents or 
the board of directors of such association or corporation; and which if known to a person or entity outside the 
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association or corporation would give such person or entity an advantage or an opportunity to gain an 
advantage over the association or corporation when providing or bidding to provide the same or similar services 
to local governments; and (b)"Trade secret" means the whole or any portion or phrase of any scientific or 
technical information, design, process, procedure, formula or improvement which is secret and of value. The 
trier of fact may infer a trade secret to be secret when the owner thereof takes measures to prevent it from 
becoming available to persons other than those selected by the owner to have access thereto for limited 
purposes.
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Record of Attendance (continued)
8. Brad Schmiedicke - Immediate Past Chair (absent)
9. Lakenna Booker - MMA HOS (present)
10. Betty McCline - MMA Director of Operations (present)

II. Public Comment
A. There were no comments from the public at this board meeting.

III. Agenda
A. Approval of Agenda

Board Chair Moore called for a motion to approve the meeting agenda.  Lashawn Lester 
made the motion.  Talunja Profitt offered the second to the motion.  The motion to 
approve the agenda was approved by a unanimous vote.

B.   Approval of Meeting Minutes
N/A – minutes from last meeting were not provided. 

C. Approval of Contracts/MOU
i. On Your Mark

1. Motion to approve: Aurelia McBride
2. Seconded: Lashawn Lester
3. The Board voted unanimously to approve the motion.

ii. Sherika Fitness
1. PE teacher; price same as last year 
2. Motion to approve: Lashawn Lester
3. Seconded: Talunja Profitt
4. The Board voted unanimously to approve the motion.

iii. Quality Assurance Janitorial Contract
1. N/A; approved at last meeting

iv. Dotcom Therapy:
1. Onboarded because there is a shortage and MMA exhausted in-

person options. 
a. Licensed speech pathologists in the state of TN, offering 

virtual speech services. Will be overseen by MMA Special 
Education Director. MMA staffer will always be present 
during virtual sessions with students. Employees will be 
fully background checked. Students will have the same 
practitioner for each session. 
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b. Will upload documentation to TN Pulse. Parents will have 
access to parent portal where they can review the session 
and notes. 

2. Motion to approve: Lashawn Lester
3. Seconded: Aurelia McBride
4. The Board voted unanimously to approve the motion.

D. Approval of Committee leaders/members
a. Motion to approve: Talunja Profitt
b. Seconded: Aurelia McBride
c. The Board voted unanimously to approve the motion.

E. Board Retreat
a. Confirmed for September 16 (at MMA) – 9:00 AM – 1:00 PM
b. Timorie Belk to send out meeting invite to the Board

F. Adjourn Meeting
With no objections or further discussion, the meeting was adjourned at 6:06 p.m.

Respectfully Submitted,

Timorie Belk
Timorie Belk
MMA Board Secretary
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Coversheet

Presentation of Monthly & Year-end Financials - Edtec

Section: IV. Monthly Financials
Item: A. Presentation of Monthly & Year-end Financials - Edtec
Purpose: Discuss
Submitted by:
Related Material: MMA - FY23 June Financial Update - 20230816.pdf

MMA - FY23 June Unaudited Financials - 20230816.pdf
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Memphis Merit Academy

FY23 Year-End Review

BEN CROWE

AUGUST 17, 2023
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1. FY23 Unaudited Actuals: How We Did

2. FY23 Budget vs. Actuals – Revenues

3. FY23 Budget vs. Actuals – Expenses

4. FY23 Monthly Cash Balance

5. FY23 Balance Sheet

6. Financial Summary

Contents
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Ended FY23 with $30K operating income

Charges for Current Services                    12,000                    52,388                     40,388 

Other Local Revenues                  235,130                  762,067                  526,937 

State of Tennessee               3,018,656               3,086,166                     67,510 

Federal Government                  708,640                  555,278                 (153,363)

Total Revenue           3,974,427           4,455,899              481,472 

Personnel               1,902,700               1,832,915                     69,785 

Employer Taxes & Employee Benefits                  446,688                  366,449                     80,238 

Contracted Services                  826,271                  952,864                 (126,593)

Supplies & Materials                  408,171                  595,440                 (187,269)

Other Charges                  201,162                  610,259                 (409,097)

Debt Service                    34,089                    59,199                    (25,109)

Capital Expenses                    16,000                      8,450                       7,550 

Total Expenses           3,835,081           4,425,576             (590,494)

Operating Income              139,345                30,323             (109,023)

Beginning Balance (Audited)                  935,619                  935,619                              0 

Operating Income                  139,345                    30,323                 (109,023)

          1,074,964              965,942             (109,022)

28.0% 21.8% -6.2%

Budget Current Forecast

2022-23 2022-23 Variance

Expenses

Revenue

Ending Fund Balance (incl.  Depreciation)

Ending Fund Balance as % of Expenses

FY23 Unaudited Actuals: How We Did
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Philanthropy, state grants drive $481K increase over approved budget

FY23 Budget vs. Actuals - Revenues

Summer Grant - $54K

Facilities Grant - $79K

Philanthropy - $732K
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$590K expense increase over approved budget

FY23 Budget vs. Actuals - Expenses
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Averaged $498K throughout FY23

FY23 Monthly Cash Balance
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What MMA owns and owes as of FY23

FY23 Balance Sheet

 Jun FY2022 Jun FY2023 YTD Change

Assets

Cash Balance 607,011 492,039 (114,972)

Current Assets 1,032,047 1,275,284 243,237 

Capital Assets 592,745 490,935 (101,809)

Other Assets 347,593 3,291,962 2,944,369 

Total Assets
2,579,396 5,550,221 2,970,825 

Liabilities & Equity

Accounts Payable 30,998 91,200 60,203 

Accrued Accounts Payable 4,319 13,948 9,629 

Credit Card Payable 24,962 24,926 (36)

Payroll Deductions Payable 20,785 27,884 7,099 

Other Current Liabilities 494,792 494,792 -   

Notes Payable 200,000 -   (200,000)

Other Liabilities -   74,915 74,915 

Long-Term Liabilities 867,921 3,856,614 2,988,692 

Beginning Net Assets 707,976 935,619 227,643 

Net Income (Loss) to Date 227,643 30,323 (197,321)

Total Liabilities & Equity 
2,579,396 5,550,221 2,970,825 
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8
8Financial Summary

Accomplishments

▪ Positive operating income

▪ Ended year with several 

hundred thousand in new 

grants from great partner 

organizations

 

Next Steps

▪ Continue to student 

recruitment to meet 

enrollment target

▪ Prepare FY24 federal grant 

budgets to ensure ESSER III 

funds are fully reimbursed 

before end of FY24

Goals & Horizon Issues

▪ Reassess FY24 spending 

plan once enrollment is 

more certain 

▪ Expand non-restricted 

fundraising capacity to 

defray some operating costs
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Memphis Merit Academy
Income Statement

As of Jun FY2023
Yes

Apr May Jun Actual YTD

Approved 

Budget v1 

Previous 

Forecast

Unaudited 

Actuals

Previous 

Forecast vs. 

Unaudited 

Actuals

Approved 

Budget v1  vs. 

Unaudited 

Actuals

Unaudited 

Actuals 

Remaining

% Forecast 

Spent

SUMMARY

Revenue

Charges for Current Services 6,619           1,642           -                   52,388              12,000                75,675           52,388           (23,287)               40,388              -                     100%

Other Local Revenues -                   -                   484,429       762,067            235,130              506,528         762,067         255,539              526,937            -                     100%

State of Tennessee 332,322       29,000         384,126       3,086,166         3,018,656           3,190,472      3,086,166      (104,306)             67,510              -                     100%

Federal Government 21,084         41,080         213,553       555,278            708,640              642,657         555,278         (87,380)               (153,363)           -                     100%

Total Revenue 360,024       71,722         1,082,108    4,455,899         3,974,427           4,415,332      4,455,899      40,566                481,472            -                     100%

Expenses

Personnel 137,112       141,225       233,351       1,832,915         1,902,700           1,850,614      1,832,915      17,698                69,785              -                     100%

Employer Taxes & Employee Benefits 29,213         29,406         44,602         366,449            446,688              382,851         366,449         16,401                80,238              -                     100%

Contracted Services 109,122       168,358       136,932       952,864            826,271              960,385         952,864         7,521                  (126,593)           -                     100%

Supplies & Materials 110,847       77,309         70,252         595,440            408,171              597,102         595,440         1,663                  (187,269)           -                     100%

Other Charges 36,218         34,870         185,062       610,259            201,162              441,092         610,259         (169,167)             (409,097)           -                     100%

Debt Service 3,966           2,595           13,607         59,199              34,089                56,380           59,199           (2,818)                 (25,109)             -                     100%

Capital Expenses -                   476              -                   8,450                16,000                16,000           8,450             7,550                  7,550                -                     100%

Total Expenses 426,477       454,237       683,806       4,425,576         3,835,081           4,304,425      4,425,576      (121,151)             (590,494)           -                     100%

Operating Income (66,452)        (382,515)      398,302       30,323              139,345              110,908         30,323           (80,585)               (109,023)           -                     

Fund Balance

Beginning Balance (Unaudited) 769,340              742,299         742,299         

Audit Adjustment -                          193,320         193,320         

Operating Income 139,345              110,908         30,323           

Ending Fund Balance 908,685              1,046,527      965,942         

Fund Balance as a % of Expenses 23.7% 24.3% 21.8%

Debt Service Coverage Ratio 1.46               1.19               

Actual YTD Budget
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Memphis Merit Academy
Income Statement

As of Jun FY2023
Yes

Apr May Jun Actual YTD

Approved 

Budget v1 

Previous 

Forecast

Unaudited 

Actuals

Previous 

Forecast vs. 

Unaudited 

Actuals

Approved 

Budget v1  vs. 

Unaudited 

Actuals

Unaudited 

Actuals 

Remaining

% Forecast 

Spent

Actual YTD Budget

KEY ASSUMPTIONS

Enrollment Breakdown

Total Enrolled 330                     300                -                 (300)                    (330)                  

ADM % 96.0% 97.0%

Total ADM 316.8                  291.0             -                 (291.0)                 (316.8)               
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Memphis Merit Academy
Income Statement

As of Jun FY2023
Yes

Apr May Jun Actual YTD

Approved 

Budget v1 

Previous 

Forecast

Unaudited 

Actuals

Previous 

Forecast vs. 

Unaudited 

Actuals

Approved 

Budget v1  vs. 

Unaudited 

Actuals

Unaudited 

Actuals 

Remaining

% Forecast 

Spent

Actual YTD Budget

REVENUE

Charges for Current Services 

43518 Tuition - After School Program -               -               -               10,071              -                      35,000           10,071           (24,929)               10,071              -                 100%

43519 Student Activity Fees 1,769           1,559           -               17,017              7,000                  15,458           17,017           1,559                  10,017              -                 100%

43521 Basketball Fees -               -               -               1,656                -                      1,656             1,656             -                      1,656                -                 100%

43522 Cheerleading Fees -               -               -               2,901                -                      2,901             2,901             -                      2,901                -                 100%

43525 A la Carte Sales 4,840           83                -               12,439              -                      12,356           12,439           83                       12,439              -                 100%

43526 Field Trips -               -               -               395                   -                      395                395                -                      395                   -                 100%

43527 Uniforms 10                -               -               7,663                5,000                  7,663             7,663             -                      2,663                -                 100%

43990 Technology Insurance Payments -               -               -               246                   -                      246                246                -                      246                   -                 100%

SUBTOTAL - Charges for Current Services 6,619           1,642           -               52,388              12,000                75,675           52,388           (23,287)               40,388              -                 100%

Other Local Revenues

44146 E-Rate Funding -               -               -               -                        5,130                  5,130             -                 (5,130)                 (5,130)               -                  

44570.1 Board Contributions -               -               -               -                        10,000                -                 -                 -                      (10,000)             -                  

44570.2 School Fundraisers -               -               -               19,675              20,000                19,675           19,675           -                      (325)                  -                 100%

44570.3 Foundations -               -               479,600       732,023            200,000              481,723         732,023         250,300              532,023            -                 100%

44991 Other Local Revenue - Prior Years -               -               -               0                       -                      0                    0                    -                      0                       -                 100%

44999 Other Local Revenue - Uncategorized -               -               4,829           10,369              -                      -                 10,369           10,369                10,369              -                 100%

SUBTOTAL - Other Local Revenues -               -               484,429       762,067            235,130              506,528         762,067         255,539              526,937            -                 100%

State of Tennessee

46200 Public Safety Grants -               -               -               -                        -                      4,753             -                 (4,753)                 -                    -                  

46511 Basic Education Program 319,122       -               309,485       2,794,723         2,900,551           2,804,361      2,794,723      (9,638)                 (105,828)           -                 100%

46790 Summer School Grant -               -               54,030         54,030              -                      54,030           54,030           -                      54,030              -                 100%

46800 Facilities Grant -               29,000         22,412         79,412              -                      154,327         79,412           (74,915)               79,412              -                 100%

46990 BEP Capital Outlay 13,200         -               (1,800)          117,000            118,105              132,000         117,000         (15,000)               (1,105)               -                 100%

46991 Other State Revenues - Prior Years -               -               -               41,002              -                      41,002           41,002           -                      41,002              -                 100%

SUBTOTAL - State of Tennessee 332,322       29,000         384,126       3,086,166         3,018,656           3,190,472      3,086,166      (104,306)             67,510              -                 100%

Federal Government 

47141 Title I - Grants to Local Education Agencies -               26,296         155,238       240,062            138,640              248,225         240,062         (8,163)                 101,422            -                 100%

47590 ESSER 21,084         14,785         58,315         315,215            570,000              394,432         315,215         (79,217)               (254,785)           -                 100%

SUBTOTAL - Federal Government 21,084         41,080         213,553       555,278            708,640              642,657         555,278         (87,380)               (153,363)           -                 100%

TOTAL REVENUE 360,024       71,722         1,082,108    4,455,899         3,974,427           4,415,332      4,455,899      40,566                481,472            -                 100%
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Memphis Merit Academy
Income Statement

As of Jun FY2023
Yes

Apr May Jun Actual YTD

Approved 

Budget v1 

Previous 

Forecast

Unaudited 

Actuals

Previous 

Forecast vs. 

Unaudited 

Actuals

Approved 

Budget v1  vs. 

Unaudited 

Actuals

Unaudited 

Actuals 

Remaining

% Forecast 

Spent

Actual YTD Budget

EXPENSES

Personnel 

104 Principal 9,588           9,588           17,088         123,708            115,060              116,207         123,708         (7,500)                 (8,648)               -                 100%

105 Supervisor-Director 25,742         24,663         57,168         356,216            414,029              324,810         356,216         (31,406)               57,813              -                 100%

116 Teachers 55,494         62,756         86,713         697,739            648,595              664,442         697,739         (33,297)               (49,143)             -                 100%

123 Guidance Personnel 5,125           5,125           9,625           64,812              61,500                60,508           64,812           (4,304)                 (3,312)               -                 100%

162 Clerical Personnel 10,050         10,050         16,850         105,296            68,600                98,625           105,296         (6,671)                 (36,696)             -                 100%

163 Interventionists (General Ed) 22,509         18,823         31,239         319,532            248,699              314,191         319,532         (5,341)                 (70,833)             -                 100%

166 Custodial Personnel 5,385           5,385           5,385           62,427              62,702                62,679           62,427           252                     276                   -                 100%

169 Part-time Personnel -               -               -               -                        -                      400                -                 400                     -                    -                  

172 Special Education Personnel 3,218           4,833           9,283           103,187            136,762              98,891           103,187         (4,295)                 33,575              -                 100%

174 Summer School Stipends -               -               -               -                        64,503                98,600           -                 98,600                64,503              -                  

181 Bonuses & Extra Pay -               -               -               -                        82,250                11,260           -                 11,260                82,250              -                  

SUBTOTAL - Personnel 137,112       141,225       233,351       1,832,915         1,902,700           1,850,614      1,832,915      17,698                69,785              -                 100%

 

Employer Taxes & Employee Benefits  

201 Social Security 8,172           8,402           14,075         109,424            117,967              114,738         109,424         5,314                  8,544                -                 100%

204 State Retirement 11,525         11,925         20,163         154,207            160,050              156,336         154,207         2,129                  5,843                -                 100%

207 Medical Insurance 7,546           7,034           7,039           74,343              132,090              75,300           74,343           957                     57,747              -                 100%

210 Unemployment Compensation 60                79                33                2,885                8,991                  9,643             2,885             6,758                  6,106                -                 100%

212 Employer Medicare 1,911           1,965           3,292           25,591              27,589                26,834           25,591           1,243                  1,998                -                 100%

SUBTOTAL - Employer Taxes & Employee Benefits 29,213         29,406         44,602         366,449            446,688              382,851         366,449         16,401                80,238              -                 100%

 

Contracted Services  

305 Audit Services -               -               -               15,100              15,000                15,100           15,100           -                      (100)                  -                 100%

306 Bank Charges 335              3,418           80                6,707                1,200                  4,200             6,707             (2,507)                 (5,507)               -                 100%

308 Consultants 4,456           -               -               13,205              -                      13,205           13,205           -                      (13,205)             -                 100%

308.2 E-Rate Consultant -               -               -               1,423                1,507                  1,507             1,423             83                       83                     -                 100%

308.4 Substitutes -               25,193         82,859         119,698            15,000                60,000           119,698         (59,698)               (104,698)           -                 100%

308.5 Majorette/Dance Program -               360              -               12,552              9,541                  14,242           12,552           1,690                  (3,011)               -                 100%

308.6 Physical Education Contractor 8,310           9,000           -               41,234              43,200                43,200           41,234           1,966                  1,966                -                 100%

312 SEL Curriculum -               -               -               6,491                4,000                  6,491             6,491             -                      (2,491)               -                 100%

316 Contracts with Special Education Providers 13,887         13,771         12,126         52,447              10,000                55,743           52,447           3,295                  (42,447)             -                 100%

322 Evaluation & Testing 7,783           -               -               43,333              107,000              45,000           43,333           1,667                  63,667              -                 100%

324 Financial Services 7,754           7,754           7,754           93,050              93,050                93,050           93,050           (0)                        (0)                      -                 100%

325 Fiscal Agent Charges 17,500         -               -               35,000              35,000                35,000           35,000           -                      -                    -                 100%

328 Janitorial Services -               -               -               -                        5,015                  -                 -                 -                      5,015                -                  

328.2 Landscaping Services -               -               -               -                        2,000                  -                 -                 -                      2,000                -                  

328.3 Pest Control 297              99                99                1,053                2,400                  2,400             1,053             1,347                  1,347                -                 100%

330 Operating Lease Payments 15,000         70,001         (36,958)        75,343              171,042              133,000         75,343           57,657                95,699              -                 100%

331 Legal Services -               -               -               2,103                15,000                15,000           2,103             12,898                12,898              -                 100%

335 Maintenance & Repair Services - Building 4,890           1,090           476              38,430              17,601                53,991           38,430           15,561                (20,829)             -                 100%

340 Medical and Dental Services 15,618         3,464           5,499           62,679              81,000                73,000           62,679           10,321                18,321              -                 100%

348 Postal Charges -               28                245              437                   1,650                  1,500             437                1,063                  1,213                -                 100%

355 Travel -               -               -               -                        3,600                  1,800             -                 1,800                  3,600                -                  

361 Permits -               -               -               -                        500                     500                -                 500                     500                   -                  

375 Enrollment Platforms/SIS -               -               -               27,816              16,994                27,816           27,816           -                      (10,823)             -                 100%

377 Field Trips 344              7,575           19,634         48,165              15,000                21,700           48,165           (26,465)               (33,165)             -                 100%

378 Fundraising Expenses 76                -               -               968                   15,000                968                968                -                      14,032              -                 100%

380 Internet & Website Fees 59                282              1,119           2,245                600                     876                2,245             (1,369)                 (1,645)               -                 100%

383 Payroll Services 304              306              300              3,953                3,700                  6,500             3,953             2,547                  (253)                  -                 100%

384 Prior Year Expense - not accrued 2,304           1,200           155              47,049              -                      46,894           47,049           (155)                    (47,049)             -                 100%

385 Security 4,706           10,866         14,018         65,169              60,000                63,200           65,169           (1,969)                 (5,169)               -                 100%

386 Sports -               -               -               11,974              -                      13,071           11,974           1,098                  (11,974)             -                 100%

387 Staff Recruiting 3,005           2,589           3,784           22,304              10,000                17,431           22,304           (4,873)                 (12,304)             -                 100%

388.1 Student Recruitment 535              4,934           6,645           28,891              16,500                31,815           28,891           2,924                  (12,391)             -                 100%

388.3 Parent Meetings -               -               -               1,448                5,500                  5,500             1,448             4,052                  4,052                -                 100%
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Memphis Merit Academy
Income Statement

As of Jun FY2023
Yes

Apr May Jun Actual YTD

Approved 

Budget v1 

Previous 

Forecast

Unaudited 

Actuals

Previous 

Forecast vs. 

Unaudited 

Actuals

Approved 

Budget v1  vs. 

Unaudited 

Actuals

Unaudited 

Actuals 

Remaining

% Forecast 

Spent

Actual YTD Budget

391 Technology Services 1,961           6,429           19,098         72,596              48,672                56,686           72,596           (15,910)               (23,924)             -                 100%

SUBTOTAL - Contracted Services 109,122       168,358       136,932       952,864            826,271              960,385         952,864         7,521                  (126,593)           -                     100%

Supplies & Materials

410 Custodial Supplies 9,572           9,270           6,267           41,212              33,000                26,903           41,212           (14,309)               (8,212)               -                 100%

418.1 Copier Lease 8,661           1,689           1,319           48,849              33,000                54,000           48,849           5,151                  (15,849)             -                 100%

429 Response to Intervention -               -               -               5,920                23,100                5,920             5,920             -                      17,180              -                 100%

432 SPED Materials -               -               -               -                        6,000                  1,000             -                 1,000                  6,000                -                  

432.1 Library Books -               2,824           -               2,824                6,500                  2,824             2,824             -                      3,676                -                 100%

435 Office Supplies -               586              1,605           12,896              6,000                  12,250           12,896           (646)                    (6,896)               -                 100%

451 Uniforms 3,680           406              -               7,180                5,000                  7,000             7,180             (180)                    (2,180)               -                 100%

452 Utilities 4,279           9,068           -               68,957              69,300                69,300           68,957           343                     343                   -                 100%

452.2 Internet -               480              -               480                   7,800                  7,800             480                7,320                  7,320                -                 100%

452.3 Waste -               -               367              2,441                3,000                  4,200             2,441             1,759                  559                   -                 100%

452.5 Cell Phone Service -               -               -               1,757                3,000                  3,000             1,757             1,243                  1,243                -                 100%

481 Instructional Supplies & Materials 8,291           8,259           37,547         142,270            85,282                152,000         142,270         9,730                  (56,988)             -                 100%

481.2 Printing Paper -               -               -               2,717                9,900                  9,000             2,717             6,283                  7,183                -                 100%

482 Enrichment Supplies 3,538           1,547           1,982           30,420              24,750                26,891           30,420           (3,528)                 (5,670)               -                 100%

482.1 Building Decorum -               -               -               -                        5,000                  2,500             -                 2,500                  5,000                -                  

482.2 Gifts & Awards 5,283           4,207           5,168           30,581              15,840                21,206           30,581           (9,375)                 (14,741)             -                 100%

492 Professional Development Supplies 65,587         10,689         6,967           127,967            50,000                127,000         127,967         (967)                    (77,967)             -                 100%

494 Equipment - Computers 1,956           -               5,240           13,014              -                      7,774             13,014           (5,240)                 (13,014)             -                 100%

494.1 Student Computers -               19,922         -               39,854              10,000                39,854           39,854           -                      (29,854)             -                 100%

499.1 Staff Gifts and Awards -               8,363           3,790           16,099              9,198                  14,180           16,099           (1,919)                 (6,901)               -                 100%

499.2 COVID-19 Supplies -               -               -               -                        2,500                  2,500             -                 2,500                  2,500                -                  

SUBTOTAL - Supplies & Materials 110,847       77,309         70,252         595,440            408,171              597,102         595,440         1,663                  (187,269)           -                 100%

Other Charges

506 Liability Insurance -               -               10,099         42,874              33,400                36,199           42,874           (6,675)                 (9,474)               -                 100%

514 Depreciation 23,850         23,850         19,103         281,449            166,823              286,196         281,449         4,747                  (114,626)           -                 100%

517 Amortization Expense 10,643         10,643         140,722       257,794            -                      117,072         257,794         (140,722)             (257,794)           -                 100%

533 Criminal Investigation of Applicants 260              37                409              1,578                939                     1,625             1,578             47                       (639)                  -                 100%

599 All Other Charges 1,465           340              14,730         26,563              -                      -                 26,563           (26,563)               (26,563)             -                 100%

SUBTOTAL - Other Charges 36,218         34,870         185,062       610,259            201,162              441,092         610,259         (169,167)             (409,097)           -                 100%

Debt Service

604 Hope Loan Interest 3,966           2,595           2,652           34,333              31,065                33,077           34,333           (1,256)                 (3,268)               -                 100%

611 Interest on Capitalized Leases -               -               10,955         24,866              -                      13,911           24,866           (10,955)               (24,866)             -                 100%

613 Interest on Other Loans -               -               -               -                        3,025                  9,392             -                 9,392                  3,025                -                  

SUBTOTAL - Debt Service 3,966           2,595           13,607         59,199              34,089                56,380           59,199           (2,818)                 (25,109)             -                 100%

Capital Expenses

711 Furniture & Fixtures -               476              -               8,450                16,000                16,000           8,450             7,550                  7,550                -                 100%

SUBTOTAL - Capital Expenses -               476              -               8,450                16,000                16,000           8,450             7,550                  7,550                -                 100%

TOTAL EXPENSES 426,477       454,237       683,806       4,425,576         3,835,081           4,304,425      4,425,576      (121,151)             (590,494)           -                 100%

30 of 141Powered by BoardOnTrack

Memphis Merit Academy Charter School - MMA August Board of Directors Meeting - Agenda - Thursday August 17, 2023 at 5:30 PM



Memphis Merit Academy
Monthly Cash Forecast

As of Jun FY2023

Jul Aug Sep Oct Nov Dec Jan Feb Mar Apr May Jun Forecast

Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals Actuals

Beginning Cash 607,011            408,510            393,596            470,215            293,685            405,236            468,714            516,106            631,431            848,448            704,110            337,725            

REVENUE

Charges for Current Services -                   13,090              -                   12,951              4,565                5,239                1,703                989                   5,590                6,619                1,642                -                   52,388              

Other Local Revenues -                   20                     207,363            (7,383)              -                   4,123                -                   1,340                72,175              -                   -                   446,126            756,828            

State of Tennessee -                   233,887            233,887            250,751            257,635            315,457            315,457            371,929            361,715            407,237            29,000              309,485            3,180,835         

Federal Government -                   -                   -                   9,945                125,511            -                   79,307              54,479              10,319              21,084              41,080              26,878              642,657            

TOTAL REVENUE -                   246,997            441,250            266,264            387,711            324,819            396,466            428,738            449,798            434,939            71,722              782,488            4,632,708         

EXPENSES

Personnel 127,189            149,882            151,968            166,630            149,474            151,571            152,028            134,511            137,975            137,112            141,225            233,351            1,850,614         

Employer Taxes & Employee Benefits 25,302              32,229              25,755              32,201              32,866              27,672              30,266              27,667              29,269              29,213              15,988              30,540              382,851            

Contracted Services 35,944              98,025              101,290            90,997              5,962                12,632              95,689              50,092              45,401              108,787            76,994              13,012              960,385            

Supplies & Materials 51,545              34,439              46,724              28,459              59,640              8,544                55,091              27,213              25,379              110,847            38,909              8,812                597,102            

Other Charges 16,972              2,899                4,793                2,847                7,505                208,889            37,405              39,075              42,145              36,552              178,526            369,522            441,092            

Debt Service 2,867                2,935                2,908                2,787                2,852                16,644              2,796                2,768                2,475                3,966                2,595                13,607              56,380              

Capital Expenses -                   -                   -                   1,192                -                   -                   6,782                -                   -                   -                   -                   -                   16,000              

TOTAL EXPENSES 259,820            320,408            333,437            325,112            258,300            425,952            380,057            281,327            282,645            426,477            454,237            668,844            4,304,425         

Operating Cash Inflow (Outflow) (259,820)          (73,411)            107,813            (58,848)            129,411            (101,133)          16,409              147,411            167,154            8,463                (382,515)          113,645            328,284            

Revenues - Prior Year Accruals 73,598              112,596            -                   -                   -                   -                   -                   -                   -                   -                   -                   -                   

Other Assets 9,366                -                   -                   -                   -                   63,858              10,643              10,643              10,643              10,643              10,643              1,467                

Fixed Assets -                   (35,000)            (19,639)            (15,553)            (8,740)              124,963            (51,065)            23,850              23,850              23,850              23,850              22,192              

Expenses - Prior Year Accruals (300)                 -                   -                   -                   300                   (1,480)              (240)                 963                   756                   -                   -                   -                   

Accounts Payable - Current Year (17,014)            (14,836)            (7,265)              2,282                (5,075)              (15,131)            76,047              (63,113)            19,337              (8,806)              (13,760)            104,641            

Loans Payable (Long Term) (4,330)              (4,262)              (4,290)              (104,410)          (4,345)              (7,600)              (4,401)              (4,429)              (4,723)              (178,487)          (4,603)              (87,632)            

Ending Cash 408,510            393,596            470,215            293,685            405,236            468,714            516,106            631,431            848,448            704,110            337,725            492,039            

Days Cash on Hand 37 36 43 27 37 43 47 57 77 64 31 45

2022-23

Actuals & Forecast
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Memphis Merit Academy
Monthly Cash Forecast

As of Jun FY2023

Beginning Cash

REVENUE

Charges for Current Services 

Other Local Revenues

State of Tennessee

Federal Government 

TOTAL REVENUE

EXPENSES

Personnel 

Employer Taxes & Employee Benefits

Contracted Services

Supplies & Materials

Other Charges

Debt Service

Capital Expenses

TOTAL EXPENSES

Operating Cash Inflow (Outflow)

Revenues - Prior Year Accruals

Other Assets

Fixed Assets

Expenses - Prior Year Accruals

Accounts Payable - Current Year

Loans Payable (Long Term)

Ending Cash

Days Cash on Hand
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Memphis Merit Academy
Balance Sheet

As of Jun FY2023

Jun FY2022 Jun FY2023 YTD Change

ASSETS

Cash Balance 607,011            492,039            (114,972)           

Current Assets 1,032,047         1,275,284         243,237            

Capital Assets 592,745            490,935            (101,809)           

Other Assets 347,593            3,291,962         2,944,369         

TOTAL ASSETS 2,579,396         5,550,221         2,970,825         

LIABILITIES & EQUITY

Accounts Payable 30,998              91,200              60,203              

Accrued Accounts Payable 4,319                13,948              9,629                

Credit Card Payable 24,962              24,926              (36)                    

Payroll Deductions Payable 20,785              27,884              7,099                

Other Current Liabilities 494,792            494,792            -                        

Notes Payable 200,000            -                        (200,000)           

Other Liabilities -                        74,915              74,915              

Long-Term Liabilities 867,921            3,856,614         2,988,692         

Beginning Net Assets 707,976            935,619            227,643            

Net Income (Loss) to Date 227,643            30,323              (197,321)           

TOTAL LIABILITIES & EQUITY 2,579,396         5,550,221         2,970,825         
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Coversheet

Student Recruitment/Social Media Marketing - Taylor Wiz

Section: V. Approval of Contracts
Item: A. Student Recruitment/Social Media Marketing - Taylor Wiz
Purpose: Vote
Submitted by:
Related Material: Memphis_Merit_x_Taylor_Wiz_Marketing_Agreement.pdf
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Taylor Wiz Marketing Agreement

This Marketing Agreement (hereinafter "Agreement"), is made effective as of August 1, 2023, by
and between the following parties:

Memphis Merit Academy, a corporation, incorporated under the laws of the state of Tennessee,
hereinafter referred to as "Client," having an address at

Address: 4775 American Way, Memphis, TN 38118

Email: lbooker@memphismeritacademy.org

and Taylor Wiz Marketing, a limited liability company, organized under the laws of the state of
Florida, hereinafter referred to as "Marketer," having an address at

Address: 613 NW 3rd Ave, Fort Lauderdale, FL, 33311

Email: will@taylorwiz.com

The parties shall be referred to individually as "Party" and collectively as the "Parties."

RECITALS:

WHEREAS, Client is engaged in the following business (the "Business"):

Offering inbound marketing, social media, and CRM management services

WHEREAS, Marketer has expertise and experience in creating, overseeing, and operating
successful social media marketing campaigns;

WHEREAS, Client would like to engage Marketer to create and/or manage certain Campaigns,
as defined more fully below;

NOW, therefore, in consideration of the promises and covenants contained herein, the receipt and
sufficiency of which is hereby acknowledged, the parties do agree as follows:

Article 1 - SCOPE:

This Agreement sets forth the terms and conditions whereby Marketer agrees to produce certain
Campaigns, as described below, for Client. Marketer will be engaged solely and exclusively for
the limited purpose of provision of the Campaigns.
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Neither party is, by virtue of this Agreement, authorized as an agent, employee, or legal
representative of the other. Except as specifically set forth herein, neither party shall have the
power to control the activities and operations of the other, and its status at all times will continue
to be that of an independent contractor relationship.

Article 2 - DESCRIPTION OF SERVICES &WARRANTIES:

The Client hereby engages the Marketer, and the Marketer accepts such engagement to create
and/or manage the following Campaigns:

Title: Digital Advertisements, Social Media Management, and Email Marketing Support

Description:

1. Marketer shall grow leads exclusively via the META digital marketing services, and
Marketer will provide a full list of 100-120 leads who have consented to receive email
marketing correspondence. The client is responsible for contacting and retargeting leads
once the lead has opted into receiving correspondence and communication.

2. Marketer shall design and schedule a minimum 10 social media posts per month and
max of 20 content requests, pending the client's approval. If the client does not respond
to requests for approval within 5 business days of the assigned due date, the content may
be scheduled/discarded at the Marketer's discretion.

3. Marketer responsible for 3 onboarding sessions for Client, Client staff, or new
employees utilizing the custom Asana CRM. Additional sessions must be
scheduled by the Client (2) business days in advance.

4. Marketer shall provide analytical data, social media, or additional data related to
social media once a month for Client, via a Zoom meeting scheduled by the Client (2)
business days in advance or during a standing calendar meeting.

Marketer represents and warrants that Marketer has the knowledge, skills, and experience
necessary to be lawfully engaged for the purposes described above. Marketer agrees that any
original copy provided within the Campaigns will be the sole and exclusive authorship of
Marketer and that the copy will be free from plagiarism.

Marketer agrees to use reasonable care, as is considered standard in Marketer's industry, to ensure
that all statements contained within the Campaigns are true and do not infringe upon the
copyright, right of privacy, right of publicity, or any other proprietary right of any third party.
Client acknowledges and agrees, however, that full and final verification for accuracy is Client's
responsibility.
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Article 3 - EDITS AND APPROVAL:

The deadline for the completed Campaign plans to be provided to the Client is as follows:

August 1, 2024. It is understood between the Parties that the Campaigns will evolve and change
over time, but the deadline date above is for the provision of the initial completed Campaigns to
Client.

The Client agrees not to alter unless the alterations are agreed upon by both parties in writing and
notated within or upon this Agreement.

Marketer's fees include the following number of edit rounds per task delivery: 5. These edits
include the following components:

1. Grammatical changes to copy on advertisements

2. Design and/or grammatical revisions to advertisements

3. Minor sentence revisions on Facebook and Instagram ads

4. Minor revisions to design requests, email campaigns copy, and CRM infrastructure

If Marketer shall not hear from Client within the following specified number of days after
submission of the shall be considered accepted with no further changes permitted: 7.

If the Client wishes to alter beyond the initial descriptions listed and beyond the included edits,
Marketer will still be owed all fees invoiced before any additional edits are made. Marketer shall
then invoice for additional edits, which will be determined at the time the edits are discussed.

Article 4 - INTELLECTUAL PROPERTY:

All intellectual property contained within the will become the intellectual property of Client, free
and clear, as a work-made-for-hire.

Marketer may be engaged or employed in any other business, trade, profession, or other activity
which does not place Marketer in a conflict of interest with the Client, provided, that, during the
term, Marketer shall not be engaged in any business activities that compete with the business of
the Client without the Client's prior written consent.

Article 5 - FEES AND EXPENSES:

Client will be billed through an invoicing system monthly in the amount of $2,499
(Two-thousand four hundred ninety-nine US dollars).

Payment will be made within the following amount of time after receipt of the invoice: NET
30. For past-due invoices, a late fee of the following will apply:
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37 of 141Powered by BoardOnTrack

Memphis Merit Academy Charter School - MMA August Board of Directors Meeting - Agenda - Thursday August 17, 2023 at 5:30 PM



10% of the original invoice

Client agrees to reimburse pre-approved expenses and costs as indicated on invoices. Such
expenses and costs shall be accompanied by receipts and reasonable supporting documentation.
The Parties will agree on the expenses prior to the expenses being incurred.

In the event of overdue invoice payments, the Client agrees to the following provisions: (1) If
invoices remain unpaid, we reserve the right to pause all tasks, projects, ads, landing pages, social
media activities, and any other services provided until payment is received; (2) In the event that
invoices are 15 days overdue, we are allowed to seize work completed up to that point and still
receive payment for the credited month; (3) If payment is not received within NET 45, we have
the right to pause all advertising campaigns and project activities. After 45 days, while projects
are on hold, we maintain the option to continue the agreement until the end of the term while
continuing to invoice or terminate the agreement; (4) The full month's bill amount will be applied
when starting the first day of the new NET 30 period; (5) If the contract is terminated after the
first day of the month's NET 30 period, the subsequent month's invoice must be paid in full after
NET 30.

Taylor Wiz Marketing reserves the right to increase the pricing set forth herein by up to the CPI
increase. “CPI Increase” Shall mean the percentage by which the CPI for the month. In which the
renewal term begins exceeds the CPI for the month in which the prior term began.

Article 6 - TAXES:

Marketer herein acknowledges that they will receive an IRS Form 1099-MISC from the Client.
Client shall not withdraw any applicable tax funds from any fees paid to Marketer. Marketer and
Client shall each be solely responsible for all of the federal, state, and local taxes applicable to
them.

Article 7 - MILESTONES:

All work must be completed and wrapped up by August 1, 2024.

Marketer agrees to the following milestones:

1. Marketer shall grow leads exclusively via the META digital marketing services, and
Marketer will provide a full list of 100-120 leads who have consented to receive email
marketing correspondence. The client is responsible for contacting and retargeting leads
once the lead has opted into receiving correspondence and communication.

2. Marketer shall design and schedule a minimum of 10 social media posts per month and
a maximum of 20 content requests, pending the client's approval. If the client does not
respond to requests for approval within 7 business days of the assigned due date, the
content may be discarded at the Marketer's discretion.
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Article 8 - EXCLUSIVITY AND NON-COLLABORATION:

This Exclusivity and Non-Collaboration Clause ("Clause") is entered into between Memphis
Merit Academy Inc., hereinafter referred to as the "Client," and Taylor Wiz Marketing,
hereinafter referred to as the "Marketer," collectively referred to as the "Parties.

1. Exclusivity:

a. The Client agrees that during the term of this agreement, they shall not engage,
directly or indirectly, with any other marketing company, agency, or similar
service provider for marketing or advertising services that compete with or overlap
the services provided by the Marketer.

b. The Client shall exclusively utilize the marketing services of the Marketer for all
its marketing and advertising needs as specified in the agreement.

2. Non-Collaboration:

a. The Marketer agrees not to collaborate or engage in any form of professional
relationship, directly or indirectly, with any other marketing company, agency, or
similar service provider during the term of this agreement, which may result in a
conflict of interest or compromise the quality of services provided to the Client.

b. The Marketer shall not attend meetings, workshops, or share confidential
information, strategies, or data with any other marketing company, agency, or
similar service provider without the explicit written consent of the Client.

3. Confidentiality:

a. The Marketer acknowledges and agrees to maintain strict confidentiality regarding
all information shared by the Client, including but not limited to proprietary data,
business plans, marketing strategies, customer lists, financial information, and any
other sensitive or confidential information obtained during the course of the
engagement.

b. The Marketer shall not disclose, reproduce, or use any confidential information for
any purpose other than providing the agreed-upon marketing services to the
Client.

4. Termination:

a. In the event of a breach of this Clause by either Party, the non-breaching Party
shall have the right to terminate the agreement with immediate effect and seek any
appropriate legal remedies.
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b. Upon termination of the agreement, the Client shall be released from any
exclusivity obligations, and the Marketer shall be free to collaborate or engage
with other marketing companies, agencies, or similar service providers. The client
will be charged the full amount of the remaining time balance of the contract and
is obligated to pay the remaining amount within a 14-day period.

5. Governing Law and Jurisdiction:

a. This Clause shall be governed by and construed in accordance with the laws of
Tennessee. Any disputes arising out of or in connection with this Clause shall be
submitted to the exclusive jurisdiction of the courts of Tennessee.

Article 9 - CUSTOMER RESPONSIBILITIES:

As a valued client of Taylor Wiz Marketing, you agree to the following customer responsibilities
in order to ensure effective collaboration and successful outcomes. By engaging our services, you
acknowledge and accept the terms outlined below:

1. Active Utilization of Project Management Software, Asana:

a. You agree to utilize Asana, our designated project management tool, for all
assigned tasks and communication related to the marketing project. This includes
providing timely feedback, sharing relevant information, and participating in
project discussions within the platform. Any tasks not approved after two forms of
communication or remaining overdue for 7 business days will be marked as
discarded. Consequently, associated related tasks will no longer be active.
Furthermore, all requests must be submitted through the designated Form Links or
discussed in person during scheduled meetings to ensure efficient workflow and
clear communication channels.

2. Active Utilization of Provided CRM Solution, Asana:

a. You commit to actively using the Customer Relationship Management (CRM)
system provided by Taylor Wiz Marketing. The CRM will enable your team to
manage and organize leads, create follow-up tasks, and efficiently retarget leads
for improved conversion rates. You are responsible for ensuring that the
designated CRM is used appropriately and all relevant lead information is
accurately recorded within the system.

3. Dedicated Team for Lead Management:

a. You shall assign one or two dedicated team members from your organization to
manage, contact, and follow up with incoming leads. These team members will be
responsible for promptly engaging with leads and addressing their inquiries or
requirements. They must actively participate in lead management activities,
including responding to leads within the first 24-48 hours of the initial inquiry via
phone or other agreed-upon communication channels.
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4. Feedback on Lead Quality:

a. You agree to provide feedback to Taylor Wiz Marketing on a bi-weekly or
monthly basis regarding the quality of leads generated through our marketing
efforts. This feedback will assist us in optimizing our strategies and ensuring that
the leads align with your business objectives. It is essential to share your
observations, concerns, or suggestions in a timely manner to facilitate ongoing
improvement and maximize the effectiveness of our collaboration.

5. Feedback on Lead Quality:

a. You agree to provide feedback to Taylor Wiz Marketing on a bi-weekly or
monthly basis regarding the quality of leads generated through our marketing
efforts. This feedback will assist us in optimizing our strategies and ensuring that
the leads align with your business objectives. It is essential to share your
observations, concerns, or suggestions in a timely manner to facilitate ongoing
improvement and maximize the effectiveness of our collaboration.

6. Communication

a. In order to ensure effective collaboration and maintain communication integrity
within Asana, the client agrees to fulfill the following responsibilities: (1) Commit
to communicating efficiently via Asana for all project-related tasks, discussions,
and updates; (2) Understand and acknowledge that the marketing team will not
communicate about projects via email, as Asana will serve as the primary platform
for all project-related communication; (3) Utilize email solely for receiving project
notifications and for high-priority communication when necessary. By adhering to
these client responsibilities, the client contributes to streamlined communication,
promotes transparency, and facilitates the successful execution of marketing tasks
and projects.

By signing this agreement or engaging our services, you affirm that you have thoroughly read
and understood the above customer responsibilities clause. You acknowledge that your
compliance with these responsibilities is crucial to the smooth execution of the marketing project
and the achievement of desired outcomes.

Article 10 - CLIENT LEGAL REQUIREMENTS:

It is the Client's sole and exclusive responsibility to ensure that all legal requirements for Client's
business are met. Such legal requirements include, but are not limited to, ensuring claims on
advertising and graphics are true, accurate, and may be legally stated, as well as ensuring all
products and product sales are lawful. Marketer shall not be responsible for any legal, technical,
or regulatory specifications.
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Article 11 - TERMINATION:

The Parties may terminate this Agreement prior to the specified end date by giving notice in
writing. Notice shall be given at least the following amount of time before termination: 14 days.

This Agreement may be immediately terminated in the event that there is a breach of the terms by
either Party.

If Client finds Marketer's work unsatisfactory, Marketer shall be given the following amount of
time for one revision to cure: 14 days. After this cure period, if Client still finds the work
unsatisfactory, Marketer shall not be under any additional obligations. Client shall still be
responsible for paying Marketer all due fees of the full agreement, and the Parties may terminate
this Agreement.

This agreement will also immediately terminate upon the death of the Marketer or Client, the
inability of the Marketer to perform the services because of a sudden and medically documented
physical or mental disability, the liquidation, dissolution or discontinuance of the business of the
Client or Marketer in any manner, or the filing of any petition by or against the Client or
Marketer under federal or state bankruptcy or insolvency laws.

Upon termination for any reason, all fees and reimbursements shall be paid and provided to the
Marketer as they have accrued up to the date of agreed upon agreement end date.

Upon expiration or termination of this agreement, or at any other time upon the Client's written
request, Marketer shall promptly after such expiration or termination:

1. Deliver to the Client all work (whether complete or incomplete) all created materials
provided for Marketer's use by the Client;

2. Deliver to the Client all tangible documents and materials (and any copies) containing,
reflecting, incorporating, or based on the Client's confidential or proprietary information,
as discussed further elsewhere in this Agreement;

3. Permanently erase all of the confidential or proprietary information from any of the
Marketer's computer systems; and

4. Certify in writing to the Client that Marketer has complied with the requirements of this
clause.

Article 12 - CONFIDENTIAL OR PROPRIETARY INFORMATION:

Marketer hereby acknowledges and agrees that Marketer may receive confidential and/or
proprietary information relating to Client's business. Such information may include, but will not
be limited to, client lists, client notes, specifications, project information, plans, and/or
technological resources. The confidential and/or proprietary information is significantly
important to Client's business and it has been developed or obtained over time, with significant
resources involved. Marketer understands and agrees that any unintended disclosure of any of the
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confidential and/or proprietary information would be significantly detrimental to Client. As such,
Marketer agrees that they shall:

a. Not disclose the confidential and/or proprietary information by any means not authorized
by the Client to any third parties;

b. Not copy or duplicate the confidential and/or proprietary information unless specifically
directed to do so by the Client;

c. Not disclose the confidential and/or proprietary information by any unauthorized means to
any third parties for a period of at least one year following the termination of this
agreement;

d. Not use the confidential and/or proprietary information for any purpose except those
expressly authorized by the Client;

e. Inform Client immediately if Marketer becomes aware of any unauthorized use or
disclosure of confidential and/or proprietary information.

Article 13 - PORTFOLIO USE:

Notwithstanding the specific rights of intellectual property outlined by this Agreement, Marketer
shall be permitted to use all work in Marketer's professional portfolio, after such work has been
made public by the Client. Nothing contained herein shall limit Marketer's such right.

The client agrees to the following provisions regarding the usage of marketing materials by
Taylor Wiz Marketing: (1)Within the first three months of the contract, the client agrees to
execute mandatory video testimonials, providing valuable feedback on their experience with the
services rendered; (2) The client grants permission for Taylor Wiz Marketing to display their logo
on the Taylor Wiz Marketing website as a client reference; (3) Taylor Wiz Marketing reserves the
right to utilize the approved marketing materials, including video testimonials and the client's
logo, for Taylor Wiz's and promotional activities on their website and social media platforms; (4)
All forms of marketing materials used by Taylor Wiz Marketing are created and approved by the
client, and the client acknowledges that Taylor Wiz Marketing shall not be held liable in any
lawsuit arising from the use of said materials. By entering into this agreement, the client affirms
their consent to the aforementioned provisions regarding the usage of marketing materials.

Article 14 - INDEMNIFICATION:

Marketer and Client shall each defend, indemnify, and hold the other harmless (including all
affiliates, officers, directors, employees, agents, successors, and assigns) from and against all
losses, damages, liabilities, deficiencies, actions, judgments, interest, awards, penalties, fines,
costs, or expenses of whatever kind (including reasonable attorneys' fees) arising out of or
resulting from bodily injury, death of any person, damage, real or intangible, to personal property
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resulting from the other's acts or omissions or the breach of any representation, warranty, or
obligation under this Agreement.

Article 15 - SURVIVAL:

Any provision of this Agreement which by its terms imposes continuing obligations on either of
the Parties shall survive termination of this Agreement.

Article 16 - DISPUTE RESOLUTION:

In case of a dispute between the Parties relating to or arising out of this Agreement, the Parties
shall first attempt to resolve the dispute personally and in good faith. If these personal resolution
attempts fail, the Parties shall then submit the dispute to binding arbitration. The arbitration shall
be conducted in the county and state noted in the GOVERNING LAW provision of this
Agreement. The arbitration shall be conducted by a single arbitrator, and such arbitrator shall
have no authority to add Parties, vary the provisions of this Agreement, award punitive damages,
or certify a class. The arbitrator shall be bound by applicable and governing federal law as well as
the law of Tennessee. Each Party shall pay their own costs and fees. Claims necessitating
arbitration under this section include, but are not limited to: contract claims, tort claims, claims
based on federal and state law, and claims based on local laws, ordinances, statutes or regulations.
Intellectual property claims by Marketer will not be subject to arbitration and may, as an
exception to this sub-part, be litigated. The Parties, in agreement with this sub-part of this
Agreement, waive any rights they may have to a jury trial in regard to arbitral claims.

Article 17 - GOVERNING LAW:

This Agreement shall be governed by and construed in accordance with the internal laws of
Tennessee without giving effect to any choice or conflict of law provision or rule. Each party
irrevocably submits to the exclusive jurisdiction and venue of the federal and state courts located
in the following county in any legal suit, action, or proceeding arising out of or based upon this
Agreement or the work provided hereunder:

Shelby County.

Article 18 - BENEFIT:

This Agreement shall be binding upon and shall inure to the benefit of each of the parties hereto
and to their respective heirs, representatives, successors, and assigns.
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Article 19 - COUNTERPARTS:

This Agreement may be executed in counterparts, all of which shall constitute a single
agreement. The Agreement shall be effective as of the date set forth above.

Article 20 - NOTICES:

All notices, requests, consents, claims, demands, waivers and other communications hereunder
(each, a "Notice") shall be in writing and addressed to the Parties at the addresses set forth on the
first page of this Agreement. All notices shall be delivered by email or at the address which the
parties may designate to each other through personal delivery, nationally recognized overnight
courier (with all fees prepaid), or certified or registered mail (in each case, return receipt
requested, postage prepaid). Except as otherwise provided in this Agreement, a Notice is
effective only if (a) the receiving party has received the Notice and (b) the party giving the Notice
has complied with the requirements of this Section.

Article 21 - FORCE MAJEURE:

Marketer is not liable for any failure to perform due to causes beyond its reasonable control
including, but not limited to, acts of God, acts of civil authorities, acts of military authorities,
riots, embargoes, acts of nature and natural disasters, and other acts which may be due to
unforeseen circumstances.

Article 22 - HEADINGS:

Headings to this Agreement are for convenience only. Headings shall in no way affect the
provisions themselves and shall not be construed in any way that would limit or otherwise affect
the terms of this Agreement.

Article 23 - ENTIRE AGREEMENT; MODIFICATION:

The agreement embodies the entire agreement between the Client and Marketer relating to the
subject matter hereof. This Agreement may be changed, modified or discharged only if agreed to
in writing by both parties.
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IN WITNESS WHEREOF, the Parties execute this Agreement as follows:

Client:

Representative Name:________________________________

Representative Signature:_____________________________

Representative Title:_________________________________

Client Business Name:_______________________________

Date: ___________________ Initial: __________________

Marketer:

Representative Name: William Rodriguez

Representative Signature:_____________________________

Representative Title: Founder & CEO

Marketer Name: Taylor Wiz Marketing

Date: ___________________ Initial: __________________
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G R A D I N G P R O T O C O L F O R 

E L E M E N T A R Y  S C H O O L 

( G R A D E S 1 - 5 ) 
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GRADING PROTOCOL FOR ELEMENTARY SCHOOLS 

 

 

P R E F A C E 
In accordance with Board policy, Memphis Shelby County Schools' (MSCS) grading system for 

elementary schools adheres to the Tennessee Uniform Grading System, other state laws and 

regulations concerning grading, and grade inclusion standards required by the State of Tennessee 

student assessment system. Academic grades are determined by students’ mastery of content in 

each subject using varied assessment strategies. 

 
The District believes that providing academic grades is important to ensure that students and 

parents receive information regularly about student academic progress to facilitate learning and 

parent engagement. This grading protocol, aligned with Board policy, sets forth district-wide 

standards for grading students in grades 1-5 and provides a foundation for consistent grading 

practices from teacher to teacher and school to school within the district. Additionally, this 

protocol is intended to support, not duplicate, policy requirements and should be reviewed in 

conjunction with policy 5014 - Grading System for Grades Pre-K-5 to ensure compliance with 

Board policy. 

 
In carrying out the requirements of this protocol, MSCS school teachers and principals 

are reminded that a district-wide moratorium on the use of grade floors was established 

in 2017 and remains in effect to date.  

 

Note: This grading protocol does not apply to pre-K and kindergarten. 

D I S T R I C T R E Q U I R E D G R A D I N G 

C A T E G O R I E S & W E I G H T S 

( P E R N I N E W E E K S ) 
 

The District believes that a sufficient number of grades should be earned and recorded to 

accurately reflect a student’s progress. Students in grades 1-5 must be provided an opportunity to 

earn at least 17 grades per nine-weeks (quarter) distributed among the following categories 

with the following weights. With the exception of projects, portfolios, and presentations, two 

grades for each required category (totaling eight grades) must be earned and record by the 

interim of the nine-week period.  

 
Homework: 5% (min. of 4 grades) 

Class Participation: 5% (min. of 4 grades) 

Classwork: 40% (min. of 4 grades) 

Projects/Portfolios/Presentations: 5% (min. of 1 grade) 

Assessments: 45% (min. of 4 grades) 

 
District required grading categories and weights will be preset by the district in the 

PowerTeacher Pro gradebook. PowerTeacher Pro is the only official gradebook for the 

Memphis Shelby County Schools District; therefore, all recorded grades must be recorded 

in PowerTeacher Pro. In addition, a printed backup copy of the gradebook must be 

maintained per quarter. 
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First-Grade  Science  and  Social  Studies  and  Non-tested  Subject  Areas  for  Grades  1-5 

Letter grades “E”, “S”, “N”, or “U” will be assigned when grading the following subject areas: 

first-grade science and social studies and non-tested subjects for grades 1-5 (art, music, world 

languages, and P.E.). 

 
The district-required grading categories and weights listed in this protocol shall not apply to 

these subject areas. 

 
Special Education and English Learners 

Special education students receiving instruction in general education are graded as other 

students unless the Individualized Education Plan (IEP) makes provision for alternative grading 

procedures. The grading category requirements detailed in this protocol may be modified based 

on a student's IEP. 

 
Students receiving services as English Learners must have an opportunity for modified 

instruction and evaluation that relates specifically to a student’s stage of English Language 

Development (ELD) and provides access to grade level content and skills. The grading 

category requirements detailed in this protocol may be modified based on a student's 

Individualized Learning Plan (ILP). 

 
Should this protocol contradict any requirements of a student’s IEP or ILP, the plan shall 

govern. 

 
Roles and Responsibilities 

Teachers will: (1) consistently implement common grade-level or department grading 

procedures in compliance with this protocol, (2) clearly communicate the common grading 

procedures to parents and students in writing under the direction of the principal and 

mastery criteria for projects or other assignments that are used to evaluate multiple concepts 

using tools such as rubrics or criteria charts, and (3) record grades in the PowerTeacher Pro 

gradebook. 

 
Principals will: (1) ensure compliance with Board policies and regulations related to grading, 

(2) develop procedures to communicate the school grading practices, (3) monitor teacher 

gradebooks and ensure that grading protocols are followed, and (4) report student learning 

progress to all parents, school instructional staff, and others as deemed appropriate in 

compliance with law. 

 
Homework (5% – min. of 4 grades) 

Homework should include assignments used to reinforce and support mastery of learning and 

engage parents in the learning process. When appropriate and possible, homework should be 

differentiated for students based on their mastery of the objectives.  For non-graded 

assignments that are sent home for completion, comments that offer insight on students' 

progress and mastery should be provided when deemed appropriate. Homework should be 

based only on content standards previously taught and assigned. 
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Examples of homework include, but are not limited to: 

Readings based on content curricula 

Written assignments 

Practice to reinforce classroom learning 

 
Class Participation (5% - min. of 4 grades) 

Class participation includes opportunities where optimal student learning is characterized by 

students being actively engaged. 

 
Note: If a student is absent, the participation grade must be omitted for the first time of 

absence. 

 
Examples of class participation include, but are not limited to: 

Students ask clarifying questions 

Students explain what mastery looks like to other students 

Accountable talk with their peers as appropriate 

Activities, tasks, or discussions that build on a solid foundation of knowledge 

Students generate their own questions 

Students cite relevant evidence 

Think, pair, share 

Fist-to-five 

Exit tickets 

Bell work 

 
Classwork (40% - min. of 4 grades) 

Refers to a student’s formative demonstration of ability based on the assignments 

administered during the school day. 

 
Classwork should be rigorous and standards-based and should document cumulative mastery 

of content area concepts. 

 
Examples of classwork include, but are not limited to: 

Reading/Annotations 

Written assignments 

Modules included in the curricula 

Oral presentations 

 
Examples of Performance-Based Classwork include:   

Skills demonstrations 

Performance, exhibitions, and demonstrations 
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Portfolios/Projects/Presentations  (5% - min. of 1 grade) 

A culminating project, portfolio, or presentation is an activity or final product that challenges 

students to demonstrate their academic knowledge in an experiential and summative 

manner. 

 
Examples of portfolios, projects, or presentations include, but are not limited to: 

Research papers/essays 

Extended lab reports 

Monologues/Dialogues 

PowerPoint presentations 

 
Detailed  Examples  of  Projects/Presentations  Include: 

 
Elementary ELA Project Example 

ELA Curriculum Map 

3rd grade Performance Task 

Module 1 

1st nine weeks 

 
In Unit 3, students focus on what it means to be a proficient and independent reader. They 

continue to read literature about characters who are motivated to learn to read and overcome 

struggles to do so. Students assess their challenges as readers and identify strategies to 

overcome those challenges. This unit includes a heavy emphasis on building reading fluency. 

Students write a reading contract in the form of a three-paragraph informative essay, in which 

they describe two of their learning challenges and some strategies to overcome those 

challenges. As part of the final performance task, they make an eye-catching reading strategies 

bookmark to help them remember those strategies as they read independently throughout 

the rest of the year. This task centers on CCSS ELA Standards W.3.4 and W.3.5. 

 
Elementary Math Project Example 

Math Curriculum Map 

5th grade Performance Task 

Standard - 5.OA.A.1 - (Order of Operations). 

1st nine weeks 

 
Bowling for Numbers 

The purpose of this activity is to help students think flexibly about numbers and operations 

and to record multiple operations using proper notation. 

 
Students eager to knock down all of the pins quickly develop patterns in their expressions. 
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They may re-use parts of an expression, perhaps changing just the final operation; for example, if the dice 

showed 1, 2, 5, 5, they might write:   

 
(2+1)+(5÷5)=4 

(2+1)−(5÷5)=2 

(2+1)×(5÷5)=3 

Or they might change one of the internal operations: 

(2+1)×(5÷5)=3 

(2−1)×(5÷5)=1 

(2×1)×(5÷5)=2 

 
Similar-but-different expressions like these emphasize the importance of parentheses and the 

flexibility they give us in creating expressions with very specific meanings. 

 
Materials: 

4 dice per team 

Recording sheet 

Two-minute timer for each turn 

 
Action: 

Have students work in groups of 2-4. Introduce the game with an example, and then have 

them play independently. Discussion of "challenging rolls" afterwards can be productive. 

Students roll the 4 dice to generate their seed numbers. They then use those 4 numbers to 

create as many numbers as they can (1-10). Scoring is done as in bowling; numbered "pins" 

are "knocked down" by creating an expression equal to the number. 

The game can be structured in two different ways to assure that students are checking each 

other's expressions and verifying that they are written as intended: 

a. During a student's turn, have them record just the expressions (not the intended result), 

and then pass the set to another student (a judge). That judge then computes each 

expression as written and records which pins were knocked down. 

b. Have the students play in teams. Each team tries to achieve a "strike" (knocking down all 

of the pins, which is almost always possible). Striving for the strike encourages students to 

brainstorm strategies for the "difficult" numbers, which leads them to discuss parts of each 

expression they have created already. 

 
Assessments (45% – min. of 4 grades) 

Assessments refer to a student’s culminating, independent demonstration of mastery of one or 

more competencies. 

 
Examples of assessments include, but are not limited to: 

Tests 

Essays 

Project evaluations 

Performance-based  assessments 

 
Note: Teachers should use a variety of assessment methods. 
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M A K E - U P 

W O R K 

Make-up work occurs during a nine-week period.  

 

Students should make every effort and be afforded the opportunity to make up work 

missed due to excused and unexcused absences. 

In the event of an excused absence, students are expected to make up work 

missed within a reasonable time (e.g., at least one or more days of make up for 

each day of excused absence). 

In the event of an unexcused absence (including short-term suspensions), one day 

of makeup shall be allowed for each day of unexcused absence (unless otherwise 

extended by the school or extended based on law or policy), beginning the day 

after the student’s return to class. For example, if a student misses Thursday and 

Friday of a week and returns to school on Monday, the student has Tuesday and 

Wednesday to complete make-up work, and the work is due on Thursday. 

Students and/or parents should work with teachers for assistance in completing 

make-up work (e.g., obtaining make-up work/assignments, requesting tutoring, 

participating in available tutoring, etc.). 

Assessments should be made up under the supervision of the classroom teacher or a 

designee. 

Teachers must provide the make-up work and determine the grade during a nine- 

week period. 

For excused and unexcused absences, students should receive full credit earned 

on make-up work completed in the allotted time. 

No Report Card Change of Data form is required if all work is done and graded prior 

to report cards being issued. 

Teachers’ make-up rules/regulations must be included in principal-approved written 

communication to parents. 

 
 

G R ADE INT E R VE NT IO N 

Grade Intervention focuses on principal-approved classroom and/or school level 

strategies and interventions. Grade Intervention must occur during the nine-week 

period.   

 
Grade Intervention shall be available for students who: (1) need additional time to 

complete assignments necessary to pass a subject due to absences, (2) have experienced 

special/extenuating circumstances that jeopardize their ability to remain on track to pass 

a subject during a nine-week grading period (e.g., death/serious illness in the family, 

displaced due to fire, etc.), or (3) demonstrate academic difficulty and/or are at risk of 

failing. 
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Monitoring of students’ grades must be an ongoing practice throughout each nine-week period.  

 

Once a student has been identified as having difficulty and/or in danger of failing, the 

teacher must notify the parent and intervene to reduce or eliminate low academic 

performance/failure. 

 
The teacher and counselor will consult about grade-intervention options to best address 

a student's learning challenge.  Notification and documentation of the grade- 

intervention option(s) determined by the teacher must be provided to the parent no 

later than the release of progress reports. 

 
Examples of grade-intervention options include, but are not limited to: 

Zeros are Not Permitted (ZAP) 

i-Ready 

RTI 

Correctives and test re-takes and/or assignment re-dos 

Tutoring 
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G R A D I N G P R O T O C O L F O R 

M I D D L E S C H O O L 
( G R A D E S 6 - 8 ) 
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P R E F A C E 
In accordance with Board policy, Memphis Shelby County Schools' (MSCS) grading system for 

middle schools adheres to the Tennessee Uniform Grading System, other state laws and 

regulations concerning grading, and grade inclusion standards required by the State of 

Tennessee student assessment system. Academic grades are determined by students’ mastery 

of content in each subject using varied assessment strategies. 

 
The District believes that providing academic grades is important to ensure that students and 

parents receive information regularly about student academic progress to facilitate learning 

and parent engagement. This grading protocol, aligned with Board policy, sets forth district- 

wide standards for grading students in grades 6-8 and provides a foundation for consistent 

grading practices from teacher to teacher and school to school within the district. 

Additionally, this protocol is intended to support, not duplicate, policy requirements and 

should be reviewed in conjunction with policy 5015 - Grading System for Grades 

6-12 to ensure compliance with Board policy. 

 
In carrying out the requirements of this protocol, MSCS school teachers and principals 

are reminded that a district-wide moratorium on the use of grade floors was established 

in 2017 and remains in effect to date. 

 
DISTRICT REQUIRED GRADING CATEGORIES & WEIGHTS 

(PER NINE WEEKS ) 

 
The District believes that a sufficient number of grades should be earned and recorded to accurately 

reflect a student’s progress. Students in grades 6-8 must be provided an opportunity to earn at least 17 

grades per nine-weeks (quarter) distributed among the following categories with the following weights. 

With the exception of projects, portfolios, and presentations, two grades for each required category 

(totaling eight grades) must be earned and recorded by the interim of the nine-week period. 

 
Homework: 10% (min. of 4 grades) 

Class Participation: 5% (min. of 4 grades) Classwork: 40% (min. of 4 grades) 

Projects/Portfolios/Presentations: 5% (min. of 1 grade) 

Assessments: 40% (min. of 4 grades) 
 
 

 
District required grading categories and weights will be preset by the district in the 

PowerTeacher Pro gradebook. PowerTeacher Pro is the only official gradebook for the 

Memphis Shelby County Schools District; therefore, all recorded grades must be recorded in 

PowerTeacher Pro. In addition, a printed backup copy of the gradebook must be maintained 

per quarter. 
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For middle school honors courses, teachers must manually enter the additional points 

for each nine-week grade and the semester exam in the PowerTeacher Pro gradebook. 

Teachers should refer to the Administrative Rules and Regulations of MSCS Board Policy 

5015 for guidance regarding the addition of points and to the PowerTeacher Pro 

documentation provided by the Department of Student Information Management 

regarding how these manual adjustments are made. 

 
Special Education and English Learners 

Special education students receiving instruction in general education are graded as other 

students unless the Individualized Education Plan (IEP) makes provision for alternative 

grading procedures. The grading category requirements detailed in this protocol may be 

modified based on a student's IEP. 

 
Students receiving services as English Learners must have an opportunity for modified 

instruction and evaluation that relates specifically to a student’s stage of English Language 

Development (ELD) and provides access to grade level content and skills. The grading 

category requirements detailed in this protocol may be modified based on a student's 

Individualized Learning Plan (ILP). 

 
Should this protocol contradict any requirements of a student’s IEP or ILP, the plan shall 

govern. 

 
Roles and Responsibilities 

Teachers will: (1) consistently implement common grade-level or department grading 

procedures in compliance with this protocol, (2) clearly communicate the common grading 

procedures to parents and students in writing under the direction of the principal and 

mastery criteria for projects or other assignments that are used to evaluate multiple concepts 

using tools such as rubrics or criteria charts, and (3) record grades in the PowerTeacher Pro 

gradebook. 

 
Principals will: (1) ensure compliance with Board policies and regulations related to grading, 

(2) develop procedures to communicate the school grading practices, (3) monitor teacher 

gradebooks and ensure that grading protocols are followed, and (4) report student learning 

progress to all parents, school instructional staff, and others as deemed appropriate in 

compliance with law. 

 
Homework (10% – min. of 4 grades) 

Homework should include assignments used to reinforce and support mastery of learning and 

engage parents in the learning process. When appropriate and possible, homework should be 

differentiated for students based on their mastery of the objectives. For non-graded 

assignments that are sent home for completion, comments that offer insight on students' 

progress and mastery should be provided when deemed appropriate. Homework should be 

based only on content standards previously taught and assigned. 

 
Examples of homework include, but are not limited to: 

Readings based on content curricula 

Written assignments 

Practice to reinforce classroom learning 
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Class Participation (5% – min. of 4 grades) 

Class participation includes opportunities where optimal student learning is characterized by 

students being actively engaged. 

 
Note: If a student is absent, the participation grade must be omitted for the time of 

absence. 

 
Examples of class participation include, but are not limited to: 

Students ask clarifying questions 

Students explain what mastery looks like  

Accountable talk with their peers as appropriate 

Activities, tasks, or discussions that build on a solid foundation of knowledge 

Students generate their own questions 

Students cite relevant evidence 

Think, pair, share 

Fist-to-five 

Exit tickets 

Bell work / 

Do Now   

 
Classwork (40% – min. of 4 grades) 

Refers to a student’s formative demonstration of ability based on the assignments 

administered during the school day. 

 
Classwork should be rigorous and standards-based and should document cumulative mastery 

of content area concepts.   
Examples of classwork include, but are not limited to: 

Reading/Annotations 

Written assignments 

Modules included in the curricula 

Oral presentations 

 
Examples of Performance-Based Classwork include: 

Skills demonstrations 

Performance, exhibitions, and demonstrations 
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Portfolios/Projects/Presentations  (5% - min. of 1 grade) 

A culminating project, portfolio, or presentation is an activity or final product that challenges 

students to demonstrate their academic knowledge in an experiential and summative 

manner. 

 
Examples of portfolios, projects, or presentations include, but are not limited to: 

Research papers 

Extended lab reports 

Monologues/Dialogues 

PowerPoint presentations 

 
Detailed Examples of Projects/Presentations Include: 

 
ELA Curriculum Map 

7th grade Performance Task 

Module 1 

1st nine weeks 

 
Research-Based Two-Voice Poem 

This performance task gives students a chance to demonstrate their understanding of the 

characters and issues of survival presented in "A Long Walk to Water" by Linda Sue Park. 

Students will be crafting and presenting a two-voice poem incorporating the views and 

experiences of the two main characters, Nya and Salva, as well as factual information about 

Southern Sudan and the environmental and political challenges facing the people of Sudan 

during and after the Second Sudanese Civil War. Students will have read the novel and various 

informational texts to gather a rich collection of textual details from which they can select to 

incorporate into their poems. 

 
This task addresses ELA CCSS RL.7.6, W.7.3.a, W.7.3.d, W.7.4, W.7.5, W.7.8, W.7.9, L.7.1, and L.7.2. 

 
Math Curriculum Map 

6th grade Performance Task 

Standard – 6RP2 – Ratio and Proportions 

1st nine weeks 

 
Standard -6.RP.2 Understand ratio concepts and use ratio reasoning to solve problems. 

Understand the concept of a unit rate a/b associated with a ratio a:b with b ≠ 0 (b not equal to 

zero), and use rate language in the context of a ratio relationship. For example, "This recipe has 

a ratio of 3 cups of flour to 4 cups of sugar, so there is 3/4 cup of flour for each cup of sugar." 
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Ratio & Proportions: This project is designed for middle school students to increase their 

knowledge about obesity and Type 2 diabetes, as an attempt to prevent Type 2 diabetes. It is 

predicted that as many as one in three individuals will develop Type 2 diabetes, a disease that may 

be preventable with regular engagement in physical activity and healthy eating choices. Given the 

nature of and potential effects on this generation of young people, these materials are timely and 

designed specifically for the interests of this age group. 

 
Assessments (40% – min. of 4 grades) 

Assessments refer to a student’s culminating, independent demonstration of mastery of one or 

more competencies. 

 
Examples of assessments include, but are not limited to: 

Tests 

Essays 

Project evaluations 

Performance-based assessments 

 
Note: Teachers should use variety of assessment methods. 
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M A K E - U P 

W O R K 

Make-up work occurs during a nine-week period. 

 
Students should make every effort and be afforded the opportunity to make up work 

missed due to excused and unexcused absences. 

In the event of an excused absence, students are expected to make-up work missed 

within a reasonable time (e.g., at least one or more days of make up for each day of 

excused absence). 

In the event of an unexcused absence (including short-term suspensions), one day of 

make-up shall be allowed for each day of unexcused absence (unless otherwise 

extended by the school or extended based on law or policy), beginning the day 

after the student’s return to class. For example, if a student misses Thursday and 

Friday of a week and returns to school on Monday, the student has Tuesday and 

Wednesday to complete make-up work and work is due on Thursday. 

Students and/or parents should work with teachers for assistance in completing make- 

up work (e.g., obtaining make-up work/assignments, requesting tutoring, participating 

in available tutoring, etc.). 

Assessments should be made up under the supervision of the classroom teacher or a 

designee. 

Teachers must provide the make-up work and determine the grade during a nine-week 

period. 

Teachers should create designated areas in the classroom or a virtual platform for 

students/parents to obtain make-up work. Once make-up work is obtained, 

students/parents must sign-off that the work has been received. 

It should be the primary responsibility of students/parents to obtain the provided make- 

up work and to complete it in the allotted time to receive full credit earned 

without point reduction. 

No Report Card Change-of-Data form is required if all work is done and graded prior to 

report cards being issued. 

Teachers’ make-up rules/regulations must be included in principal-approved written 

communication to parents. 

 

R E T A K E / R E - D O 

A teacher will not be precluded from providing multiple opportunities for any student 

desiring to retake assignments/assessments to improve a grade. However, provided 

opportunities must be in alignment with principal-approved guidelines including, but 

not limited to, the exact number of times a student can retake in a given nine- w e e k 

period. 
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G R AD E R EPAI R 

Grade repair occurs after a student earns a failing grade for the nine- 

week period (quarter). This will not apply to students who fail quarter 

four. 

 
Grade repair shall be available for students who: (1) need additional time to complete 

assignments necessary to pass a subject due to absences, (2) have experienced 

special/extenuating circumstances that jeopardize their ability to remain on track to 

pass a subject during a nine-week grading period (e.g., death/serious illness in the 

family, displaced due to fire, etc.), or (3) students who need to recover a failing grade 

(59 or below) during any of the first three (3) quarters of a yearlong course or the first 

quarter of a semester-long course. 

Proactive monitoring of students’ grades and implementation of intervention strategies 

must be an ongoing practice throughout each nine-week period. 

The teacher must consult with the counselor about potential grade-repair options for 

a student at risk of failing for the nine-week period as early as the release of progress 

reports. 

After a potential grade-repair option is determined, the counselor must 

immediately consult with the parent about the grade repair option that will be 

provided for the student who is at risk of failing for the nine-week period and 

provide documentation at the conclusion of the consultation. 

Once a student receives a failing grade for the nine- w eek period, notification and 

documentation of the grade repair option predetermined by the teacher and 

counselor must be provided to the parent with the nine-week report card. 

The grade-repair option must go into effect at the start of the next nine- 

week period. 

Students have up to the end of the nine-week period to complete the program in 

order to receive a maximum grade of 60 for the nine-week period being 

repaired. Examples of grade-repair options include: 

Zeros are Not Permitted (ZAP)-The purpose of ZAP is to provide an opportunity to 

students who have not been successful on assessments/assignments. This program 

is not designed as punishment, but rather a second chance to succeed. It is also 

designed to allow parents to become more involved in the educational process. The 

completed ZAP referral, inclusive of parent/guardian’s signature, must be submitted 

back to the referring counselor. ZAP instruction can be held before, during, or after 

school, on Saturdays, and/or at the discretion of principals. 

i-Ready 

Khan Academy 

Grade Results 
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GRADING PROTOCOLS FOR MIDDLE SCHOOLS 

 

 
 
 
 

Report Card Change-of-Data Grade Form 

 
In order to initiate a valid Report Card Change-of-Data form, the teacher of record 

must verify the student has met the content guidelines to repair the nine-week 

grade, then correctly complete the form. 

The teacher of record must correct the nine-week grade/average in the 

PowerTeacher Pro gradebook (a comment of “why” this grade was changed must be 

included). 

The school’s designee must then change the stored quarter grade in the historical 

section of PowerSchool. 

 
 

FAI L ED C O R E 

C L AS S ES FO R T HE 

S C HO O L YEAR 

If a student fails one or two core classes for the school year, he or she may attend 

summer school. 

If a student fails three or more core classes for the school year, he or she must repeat 

the failed grade. 

 

 

C R ED I T R EC O VER Y 

FO R END O F C O U R S E 

C L AS S ES ( EO C ) O NL Y 

For students and teachers impacted by EOC classes, please refer to the Credit Recovery 

section of the Grading Protocols for High School Courses. 
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Coversheet

Governance

Section: VII. Commitee Updates
Item: A. Governance
Purpose: Discuss
Submitted by:
Related Material: 2023-2024 Board Calendar DRAFT.xlsx
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Coversheet

Presentation of MMARE Financials

Section: VIII. Other Business - MMA Real Estate, LLC
Item: A. Presentation of MMARE Financials
Purpose: Discuss
Submitted by:
Related Material: 07-July budget vs actual (1).pdf

03.01.23-06.30.23 FY 23 budget vs actual.pdf
Merit Leases.zip
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4089 AMERICAN WAY
ONE MONTH

BUDGET
ACTUAL

07.01.23-07.31.23
Over (under)

Budget
BASE RENT (brr)
(included surplus payment from MMA)

45,587.17$    44,562.89$             (1,024.28)$     

CAM RECOVERY - BILLINGS (cam) 3,654.98         2,336.83                  (1,318.15)        
INSURANCE RECOVERY - BILLINGS (ins) 314.14            150.27                     (163.87)           
TAX RECOVERY - BILLINGS (ret) 1,049.88         783.44                     (266.44)           
MAJOR REPAIR INCOME (rmr) 30.76              -                            (30.76)             
PYLON SIGN PROGRAM (sgn) 174.39            181.61                     7.22                 
LATE FEE INCOME -                   89.39                       89.39               
MISC. REIMBURSEMENT -                   -                            -                   
TOTAL INCOME 50,811.32      48,104.43               (2,706.89)       

MANAGEMENT FEES 1,300.00         1,300.00                  -                   
LEASE RENEWAL FEES -                   -                            -                   
LANDSCAPING - ONSITE 1,315.33         4,353.65                  3,038.32         
SWEEPING & PORTERING 1,000.00         -                            (1,000.00)        
SNOW REMOVAL 83.33              -                            (83.33)             
TRASH REMOVAL 1,600.00         1,356.81                  (243.19)           
STRIPING 250.00            -                            (250.00)           
PARKING LOT REPAIRS 441.67            -                            (441.67)           
SIGNAGE REPAIR 35.42              -                            (35.42)             
SECURITY - CONTRACT 9,450.00         24,107.28               14,657.28       
SECURITY - EQUIPMENT 1,670.00         -                            (1,670.00)        
PRESSURE WASHING 300.00            -                            (300.00)           
LIGHTING-LIGHT BULBS 416.67            4,804.31                  4,387.64         
FIRE PROTECTION 145.00            920.00                     775.00            
REPAIRS 1,000.00         -                            (1,000.00)        
UTILITIES combined 2,928.24         1,975.00                  (953.24)           
PLUMBING REPAIRS -                   -                            -                   
TOTAL CAM EXPENSE 21,935.66      38,817.05               16,881.39       

LIABILITY 667.50            -                            (667.50)           
PROPERTY 4,092.73         -                            (4,092.73)        
TOTAL INSURANCE 4,760.23        -                            (4,760.23)       

RE TAXES-PARCEL #1 5,097.08         5,100.00                  2.92                 
REAL ESTATE TAXES 5,097.08        5,100.00                 2.92                 

SIGNAGE 41.67              -                            (41.67)             
PLUMBING 20.83              -                            (20.83)             
HVAC (LANDLORD) 116.67            -                            (116.67)           
VACANT UTILITIES combined 3,029.58         3,054.00                  24.42               
FIRE PROTECTION 120.00            -                            (120.00)           
VACANT SPACE - REKEYING/CLEANING 83.33              -                            (83.33)             
PROF FEES - STATUTORY REPRESENTATION 8.81                 -                            (8.81)                
TOTAL NON-REIMBURSABLE EXPENSE 3,420.89        3,054.00                 (366.89)           

NET OPERATING INCOME 15,597.45      1,133.38                 (14,464.07)     

INTEREST PAYMENTS -                   -                            -                   
PRINCIPLE -                   -                            -                   
TOTAL DEBT EXPENSE -                   -                            -                   

NET INCOME 15,597.45$    1,133.38$               (14,464.07)$   
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4089 AMERICAN WAY
BUDGET 

03.10.23 - 06.30.23
ACTUAL

03.01.23 - 06.30.23
Over (under) 

Budget
BASE RENT (brr)
(included surplus payment from MMA)

55,436.68$               114,885.26$             59,448.58$    

CAM RECOVERY - BILLINGS (cam) 14,619.92                 20,401.87                 5,781.95         
INSURANCE RECOVERY - BILLINGS (ins) 1,256.56                    909.95                       (346.61)           
TAX RECOVERY - BILLINGS (ret) 4,199.52                    3,312.21                    (887.31)           
MAJOR REPAIR INCOME (rmr) 123.04                       -                              (123.04)           
PYLON SIGN PROGRAM (sgn) 697.56                       544.83                       (152.73)           
LATE FEE INCOME -                              269.33                       269.33            
MISC. REIMBURSEMENT -                              350.00                       350.00            
TOTAL INCOME 76,333.28                 140,673.45               64,340.17       

MANAGEMENT FEES 5,200.00                    5,200.00                    -                   
LEASE RENEWAL FEES -                              256.50                       256.50            
LANDSCAPING - ONSITE 5,261.33                    8,104.67                    2,843.34         
SWEEPING & PORTERING 4,000.00                    2,453.60                    (1,546.40)        
SNOW REMOVAL -                              -                              -                   
TRASH REMOVAL 6,400.00                    5,068.93                    (1,331.07)        
STRIPING -                              -                              -                   
PARKING LOT REPAIRS -                              -                              -                   
SIGNAGE REPAIR 141.67                       -                              (141.67)           
SECURITY - CONTRACT 37,800.00                 11,150.69                 (26,649.31)     
SECURITY - EQUIPMENT 6,680.00                    -                              (6,680.00)        
PRESSURE WASHING -                              -                              -                   
LIGHTING-LIGHT BULBS 1,666.67                    1,936.78                    270.11            
FIRE PROTECTION 580.00                       -                              (580.00)           
REPAIRS 4,000.00                    1,160.78                    (2,839.22)        
UTILITIES combined 11,712.99                 4,874.01                    (6,838.98)        
PLUMBING REPAIRS -                              60.00                         60.00               
TOTAL CAM EXPENSE 83,442.66                 40,265.96                 (43,176.70)     

LIABILITY 2,670.00                    -                              (2,670.00)        
PROPERTY 16,370.92                 -                              (16,370.92)     
TOTAL INSURANCE 19,040.92                 -                              (19,040.92)     

 RE TAXES-PARCEL #1 20,388.31                 16,300.00                 (4,088.31)        
REAL ESTATE TAXES 20,388.31                 16,300.00                 (4,088.31)       

SIGNAGE 166.67                       -                              (166.67)           
PLUMBING 83.33                         -                              (83.33)             
HVAC (LANDLORD) 466.67                       -                              (466.67)           
VACANT UTILITIES combined 12,118.33                 531.00                       (11,587.33)     
FIRE PROTECTION 480.00                       -                              (480.00)           
VACANT SPACE - REKEYING/CLEANING 333.33                       -                              (333.33)           
PROF FEES - STATUTORY REPRESENTATION 35.23                         -                              (35.23)             
TOTAL NON-REIMBURSABLE EXPENSE 13,683.56                 531.00                       (13,152.56)     

NET OPERATING INCOME (60,222.17)                83,576.49                 143,798.66    

INTEREST PAYMENTS -                              -                              -                   
PRINCIPLE -                              -                              -                   
TOTAL DEBT EXPENSE -                              -                              -                   

NET INCOME (60,222.17)$             83,576.49$               143,798.66$  
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Coversheet

Acceptance of MMARE Monthly Financials

Section: VIII. Other Business - MMA Real Estate, LLC
Item: B. Acceptance of MMARE Monthly Financials
Purpose: Vote
Submitted by:
Related Material: 07-July budget vs actual.pdf

03.01.23-06.30.23 FY 23 budget vs actual.pdf

1 of 1Powered by BoardOnTrack 71 of 141Powered by BoardOnTrack

Memphis Merit Academy Charter School - MMA August Board of Directors Meeting - Agenda - Thursday August 17, 2023 at 5:30 PM



4089 AMERICAN WAY
ONE MONTH

BUDGET
ACTUAL

07.01.23-07.31.23
Over (under)

Budget
BASE RENT (brr)
(included surplus payment from MMA)

45,587.17$    44,562.89$             (1,024.28)$     

CAM RECOVERY - BILLINGS (cam) 3,654.98         2,336.83                  (1,318.15)        
INSURANCE RECOVERY - BILLINGS (ins) 314.14            150.27                     (163.87)           
TAX RECOVERY - BILLINGS (ret) 1,049.88         783.44                     (266.44)           
MAJOR REPAIR INCOME (rmr) 30.76              -                            (30.76)             
PYLON SIGN PROGRAM (sgn) 174.39            181.61                     7.22                 
LATE FEE INCOME -                   89.39                       89.39               
MISC. REIMBURSEMENT -                   -                            -                   
TOTAL INCOME 50,811.32      48,104.43               (2,706.89)       

MANAGEMENT FEES 1,300.00         1,300.00                  -                   
LEASE RENEWAL FEES -                   -                            -                   
LANDSCAPING - ONSITE 1,315.33         4,353.65                  3,038.32         
SWEEPING & PORTERING 1,000.00         -                            (1,000.00)        
SNOW REMOVAL 83.33              -                            (83.33)             
TRASH REMOVAL 1,600.00         1,356.81                  (243.19)           
STRIPING 250.00            -                            (250.00)           
PARKING LOT REPAIRS 441.67            -                            (441.67)           
SIGNAGE REPAIR 35.42              -                            (35.42)             
SECURITY - CONTRACT 9,450.00         24,107.28               14,657.28       
SECURITY - EQUIPMENT 1,670.00         -                            (1,670.00)        
PRESSURE WASHING 300.00            -                            (300.00)           
LIGHTING-LIGHT BULBS 416.67            4,804.31                  4,387.64         
FIRE PROTECTION 145.00            920.00                     775.00            
REPAIRS 1,000.00         -                            (1,000.00)        
UTILITIES combined 2,928.24         1,975.00                  (953.24)           
PLUMBING REPAIRS -                   -                            -                   
TOTAL CAM EXPENSE 21,935.66      38,817.05               16,881.39       

LIABILITY 667.50            -                            (667.50)           
PROPERTY 4,092.73         -                            (4,092.73)        
TOTAL INSURANCE 4,760.23        -                            (4,760.23)       

RE TAXES-PARCEL #1 5,097.08         5,100.00                  2.92                 
REAL ESTATE TAXES 5,097.08        5,100.00                 2.92                 

SIGNAGE 41.67              -                            (41.67)             
PLUMBING 20.83              -                            (20.83)             
HVAC (LANDLORD) 116.67            -                            (116.67)           
VACANT UTILITIES combined 3,029.58         3,054.00                  24.42               
FIRE PROTECTION 120.00            -                            (120.00)           
VACANT SPACE - REKEYING/CLEANING 83.33              -                            (83.33)             
PROF FEES - STATUTORY REPRESENTATION 8.81                 -                            (8.81)                
TOTAL NON-REIMBURSABLE EXPENSE 3,420.89        3,054.00                 (366.89)           

NET OPERATING INCOME 15,597.45      1,133.38                 (14,464.07)     

INTEREST PAYMENTS -                   -                            -                   
PRINCIPLE -                   -                            -                   
TOTAL DEBT EXPENSE -                   -                            -                   

NET INCOME 15,597.45$    1,133.38$               (14,464.07)$   
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4089 AMERICAN WAY
BUDGET 

03.10.23 - 06.30.23
ACTUAL

03.01.23 - 06.30.23
Over (under) 

Budget
BASE RENT (brr)
(included surplus payment from MMA)

55,436.68$               114,885.26$             59,448.58$    

CAM RECOVERY - BILLINGS (cam) 14,619.92                 20,401.87                 5,781.95         
INSURANCE RECOVERY - BILLINGS (ins) 1,256.56                    909.95                       (346.61)           
TAX RECOVERY - BILLINGS (ret) 4,199.52                    3,312.21                    (887.31)           
MAJOR REPAIR INCOME (rmr) 123.04                       -                              (123.04)           
PYLON SIGN PROGRAM (sgn) 697.56                       544.83                       (152.73)           
LATE FEE INCOME -                              269.33                       269.33            
MISC. REIMBURSEMENT -                              350.00                       350.00            
TOTAL INCOME 76,333.28                 140,673.45               64,340.17       

MANAGEMENT FEES 5,200.00                    5,200.00                    -                   
LEASE RENEWAL FEES -                              256.50                       256.50            
LANDSCAPING - ONSITE 5,261.33                    8,104.67                    2,843.34         
SWEEPING & PORTERING 4,000.00                    2,453.60                    (1,546.40)        
SNOW REMOVAL -                              -                              -                   
TRASH REMOVAL 6,400.00                    5,068.93                    (1,331.07)        
STRIPING -                              -                              -                   
PARKING LOT REPAIRS -                              -                              -                   
SIGNAGE REPAIR 141.67                       -                              (141.67)           
SECURITY - CONTRACT 37,800.00                 11,150.69                 (26,649.31)     
SECURITY - EQUIPMENT 6,680.00                    -                              (6,680.00)        
PRESSURE WASHING -                              -                              -                   
LIGHTING-LIGHT BULBS 1,666.67                    1,936.78                    270.11            
FIRE PROTECTION 580.00                       -                              (580.00)           
REPAIRS 4,000.00                    1,160.78                    (2,839.22)        
UTILITIES combined 11,712.99                 4,874.01                    (6,838.98)        
PLUMBING REPAIRS -                              60.00                         60.00               
TOTAL CAM EXPENSE 83,442.66                 40,265.96                 (43,176.70)     

LIABILITY 2,670.00                    -                              (2,670.00)        
PROPERTY 16,370.92                 -                              (16,370.92)     
TOTAL INSURANCE 19,040.92                 -                              (19,040.92)     

 RE TAXES-PARCEL #1 20,388.31                 16,300.00                 (4,088.31)        
REAL ESTATE TAXES 20,388.31                 16,300.00                 (4,088.31)       

SIGNAGE 166.67                       -                              (166.67)           
PLUMBING 83.33                         -                              (83.33)             
HVAC (LANDLORD) 466.67                       -                              (466.67)           
VACANT UTILITIES combined 12,118.33                 531.00                       (11,587.33)     
FIRE PROTECTION 480.00                       -                              (480.00)           
VACANT SPACE - REKEYING/CLEANING 333.33                       -                              (333.33)           
PROF FEES - STATUTORY REPRESENTATION 35.23                         -                              (35.23)             
TOTAL NON-REIMBURSABLE EXPENSE 13,683.56                 531.00                       (13,152.56)     

NET OPERATING INCOME (60,222.17)                83,576.49                 143,798.66    

INTEREST PAYMENTS -                              -                              -                   
PRINCIPLE -                              -                              -                   
TOTAL DEBT EXPENSE -                              -                              -                   

NET INCOME (60,222.17)$             83,576.49$               143,798.66$  
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Item: C. Marston Group- CPA Proposal
Purpose: Discuss
Submitted by:
Related Material: Memphis Merit Academy Real Estate LLC Letter (1).pdf
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June 14, 2023 
 
 
Ms. Lakenna Booker 
Head of School 
Memphis Merit Academy Real Estate, LLC 
4775 American Way 
Memphis, TN 38118 
 
Re: Audit Services – Memphis Merit Academy Real Estate, LLC 
 
 
Dear Lakenna: 
 
We have enjoyed working with you and appreciate the further opportunity to propose our services on 
behalf of Memphis Merit Academy Real Estate, LLC. I have prepared the following proposal for you 
and your Board of Directors, outlining certain professional services to be performed for Memphis Merit 
Academy Real Estate, LLC.  We are pleased to provide you with this proposal for professional services 
and, as we discussed, we believe our firm is well suited to provide the requested services. 
 
We believe our relationship with your institution has been important to our firm and is closely aligned 
with our firm’s commitment to this community. We are committed to helping you in continuing to make 
an impact on our community. 
 
Proposed Services 
 

(1) We propose to conduct both an audit of the financial statements of Memphis Merit Academy 
Real Estate, LLC for the year ended June 30, 2023. 
 

(2) We will prepare the IRS Form 990 Return of Organization Exempt from Income Tax beginning 
with the year ended June 30, 2023.   

 
We have provided a summary of the engagement pricing in Appendix A to this letter.  
 
.Firm Capabilities, Background & Experience 
 
The Marston Group, PLC is a full service CPA and advisory firm serving a diverse client base 
throughout the United States and abroad.  Based in Memphis, Tennessee, the firm was established in 
1985 and provides a broad array of accounting, audit, tax and consulting services to companies, 
individuals, governmental organizations, not-for-profit organizations, and families representing a variety 
of industries and professions.  
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Memphis Merit Academy Real Estate, LLC 
June 14, 2023 
 
 
Our firm consists of approximately 25 professionals with a broad spectrum of education, training, 
credentials, and experience. Many of our team members have previous experience with Big Four and 
other national and regional accounting firms, as well as private and public companies, not-for-profits, 
and governmental entities. Our professionals have extensive experience in reporting and consultation 
matters relevant to your institution, having performed such assurance services as governmental “yellow 
book” audits, financial statement audits, internal control reviews, special purpose reports, fraud audits, 
and OMB A-133 compliance engagements. In addition, our tax professionals are experienced in tax 
consultation, assistance in the filing for tax-exempt status, and preparation of IRS Forms 990, 990-T, 
and 990-PF. We will consult with you regularly regarding technical and regulatory developments that 
impact your institution. We have served and currently serve multiple charter schools and many non-
profit organizations in providing the services outlined above. 
 
Community contribution and leadership are core values of The Marston Group, PLC. Our firm is 
passionate in its commitment to the Greater Memphis community, with special interest in at-risk youth, 
education, literacy, and the arts. Each year, our team members contribute hundreds of hours to 
community service, and both the firm and its leadership team make significant financial gifts to various 
segments of the Memphis community. Our professionals have served various governmental, 
educational, and not-for-profit institutions in a professional capacity over the course of their careers. 
 
Conclusion 
 
We appreciate the opportunity to provide this proposal to Memphis Merit Academy Real Estate, LLC 
and we would be honored to be chosen to provide audit services for your institution.  Your institution is 
a very important element of what is great about our community and we share your passion for 
education.   
 
If you have any questions regarding this proposal, our services, our staff, or any other matter, please 
contact me at (901) 761-3003.   
 
 
Very truly yours, 
 
The Marston Group, PLC 
 

 
 
Garner G. Williams, CPA 
Partner 
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APPENDIX A 
 
 
 
  
Engagement Pricing 

  
Fees for our services are based upon our standard hourly billing rates for the professionals assigned, 
which vary according to experience level.  In our consideration of these estimated fees, we note that 
initial attestation engagements often include a significant amount of “front-end” time and cost that is 
necessary for us to meet your needs. We have waived certain fees associated with this initial 
engagement, as we consider this relationship with you to be important to our firm and are pleased to 
invest this time in building our relationship with you.  
 
Professional fees for our audit of the financial statements as of June 30, 2023, also includes routine 
advisory services in regards to accounting matters that may arise. These fees will be $8,000. 
 
Professional fees for preparation of the Form 990 as of June 30, 2023 will be $1,750.  
 
In addition, we will be available at your request to discuss matters related to our audit with members of 
management and the Board of Directors.  
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Coversheet

Operational Updates

Section: IX. CEO Update
Item: B. Operational Updates
Purpose: Discuss
Submitted by:
Related Material:
Memphis Merit Academy Charter School 22 Charter Finance Scorecard (1).pdf
MSCS Operations Scorecard 8.0 Reference Guide (Last Update_8.1.2023).pdf
Cumulative Scorecard 2023-07-17 at 4.49.18 PM.png
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Memphis Merit Academy Charter School 

Charter School Financial Scorecard
Fiscal Year 2022

Major
 Weights Score

Financial Performance 20% 2.67
Enrollment Variance 94.21487603 4.00
Total Margin -10.86% 1.00
Aggregated Total Margin 6.99% 3.00

Liquidity 25% 4.67
Current Ratio 3.03 4.00
Unrestricted Cash Days 80.61 5.00
Cash Flow -$11,298.00 5.00

Debt Burden 5% 5.00
Debt to Asset Ratio 0.33 5.00

Financial Sustainability 20% 2.00
Primary Reserve Ratio 0.27 2.00

Financial Report Compliance 15% 5.00
Timeliness of Audit yes 5.00
Timeliness of AFR/AFR Balanced yes 5.00
Timeliness & Alignment of Board-Approved Budget yes 5.00
Timeliness of 990 Form yes 5.00

Financial Audit Results 15% 5.00
Opinion on the Financial Statements (GAAP) Unmodified Opinion, 5.00 5.00

Audit Findings with Financial Statements 

No material weaknesses or 
significant deficiencies, 5.00

5.00
Going Concern no 5.00
Debt-Compliance Issue no 5.00

SCORE 0

TOTAL 100% 3.85

CATEGORIES
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Section I: General Overview of Operations Scorecard 8.0 

The Memphis Shelby County Schools Office of Charter Schools (OCS) has a firm belief that every child 
deserves access to a high-quality education. To ensure this, OCS provides rigorous oversight to all 
MSCS district managed charter schools. As a charter school authorizer, we believe schools can 
operate with autonomy in exchange for accountability. Each year when formally monitoring and 
evaluating the schools in our portfolio, we focus on 10 key indicators. Please see Section V: 
Methodology for additional information regarding how the data is quantified and collected.  

   

Indicator # Indicators Associated State/Federal Law 

Indicator I English as a Second 

Language  

(ESL) 

Assessing adherence to state and federal law regarding compliance and accountability 
for students receiving ESL services   
Associated State/Federal Law: 0520-01-19 Rules of The State Board of Education: 

English as a Second Language Programs  

Indicator II Exceptional 

Education   

Assessing adherence to state and federal law regarding compliance and accountability 
for students receiving SPED services  
Associated State/Federal Law: IDEA 34CFR.§300.301(c)(l)(i); IDEA 34 CFR. §300.303; 
Tennessee Department of Education SPED Framework Component 1.1: The IEP 
Meeting   

Indicator III Health Services   Assessing adherence to state and federal law regarding student health services   
Associated State/Federal Law: T.C.A. § 49-5-415; T.C.A. § 49-5-415; T.C.A. § 49-5-414; 

T.C.A. § 49-3-359   

Indicator IV Human Resources   Assessing adherence to state law regarding teacher licensure  

Associated State/Federal Law: 0520-02-06 Employment Standards [The Tennessee 

Department of Education State Board of Education] ; TCA §49-13-111(j) 

Indicator V Federal Programs   Provides compliance documentation in accordance with State of TN Ed Law to support 

federal funding Associated State/Federal Law: 0520-01-02-.03 Employment Standards 

[The Tennessee Department of Education State Board of Education]; Title I of the 

Elementary and Secondary Education Act of 1965 (20 U.S.C. 6301 et seq.)   

Indicator VI Student Mobility   Assessing the retention and attrition of student enrollment trends  
Associated State/Federal Law: Models the Tennessee Department of Education ESSA 
Transparency Metrics   

Indicator VII Student 

Information   

Includes State reporting compliance; Data used for state funding allocation; serves as a 
central repository for all current and historical student demographic information.   
Associated State/Federal Law: TCA§ 49-1-701 Data Accessibility, Transparency and 

Accountability Act   
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Indicator VIII Student Support 

Services   

Assessing adherence to state and federal law regarding notification of due process for 
student disciplinary actions as ESL as section 504 requirements   
Associated State/Federal Law: Titles IV and VI of the Civil Rights Act of 1964, 14th 

Amendment of the Constitution(due process), Section 504 of the 1973 Rehabilitation 

Act   

Indicator IX General Compliance   Includes requirements supported by Tennessee statutes, Tennessee Department of 
Education policies as ESL as federal laws and respective policies.  
Associated State/Federal Law:  
 

General Compliance TCA § 49-13-111(c)  

 

Transportation TCA § 49-6-2116 

 

Immunization TCA § 49-6-5001; TCA § 49-6-5005(a); TCA § 49-6-5005(b)  

Lead TCA § 49-2-133   

 

Comprehensive Plan TCA § 49-2-122(b)(2)(c); TCA §68-140-404;  
TCA § 49-6-804(a);  State Board Rule 0520-01-03-.03-15  
 

Safety Team TCA § 49-6-806(b)  

 

Board Training 0520-14-01-.07 Governing Board Training Approval 

Tennessee State Board of Education: Charter School 

Governing Body Training 6.112 

 

Website TCA §49-13-111(h) 

 

Drills TCA § 49-6-807; TCA § 68-102-137(f) 
 

Indicator X Response to 

Intervention   

(RTI2)   

Includes state mandated requirements based on “Response to Intervention”.   
Associated State/Federal Law: (TDOE): Response to Instruction and Intervention 
Framework (RTI2 Manual) 
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Section II: Scoring & Submission Calendar   
 

The following calendar includes timeframes for the Operations Scorecard 8.0 releases and review 

periods. The Operations Scorecard has a total of three scoring cycles within the academic school 

year: September, January, and June. The OCS will notify all schools of any potential changes in the 

calendar and will give schools a reasonable period of time to meet any altered deadlines. There is a 

grievance process included for each scoring cycle which provides charter schools with an opportunity 

to compare and contrast their individual scorecard data with the data released from the Office of 

Charter Schools to ensure excellent data quality.  

 

 

 

September Timeline 
 

Logistics Description   Date   

Charter School Evidence Uploads to Operations 

Scorecard Portal Deadline 

October 6, 2023   

MSCS District Partners deadline for finalizing data October 27, 2023   

Office of Charter Schools Data Verification November 3, 2023    

Embargoed OSC Distributed to Schools November 10, 2023   

OSC Grievance Period November 13 – November 17, 2023 

OSC Grievance Decision Deadline December 1, 2023 

Embargo released for September OSC December 8, 2023   
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September Indicators  
 

INDICATOR 
NAME 

SUB-INDICATOR DESCRIPTION GUIDANCE FOR REQUIRED EVIDENCE WHO REVIEWS & SCORES THE 
INDICATOR 

Indicator I: 

English as a 

Second 

Language 

(ESL) 

Notifications of ESL Services 
distributed to parents within 30 days 
of enrollment.   
 
Resource: 
✓ Click HERE to access the MSCS 

Parent Notification Letters  
 

• Schools will complete the steps and 
submit signed and dated Parent 
Notification evidence in TN Pulse.  

 
Resource: 
✓ Guidance for completing the steps can 

be found in TN Pulse Manual.  
▪ pg. 26 (Initial Notification) 
▪ pg. 50 (Annual Notification) 
▪ pgs. 52-55 (Parent Signatures) 

 

MSCS ESL Team 
 
 
 
 
 

 

Evidence of ESL Teacher holding an 
active (not expired) 
license/endorsement in the State of 
Tennessee: English as a Second 
Language Pre K12, code #490  

 

• For schools who have already uploaded 
their HR template, no additional steps 
need to be taken. 
 

• For schools who have not uploaded 
their HR template, please upload your 
template as soon as possible.  

 

WIDA Screener Assessment 
administered to all required students 
within 30 days of enrollment. 

• Schools will complete the steps 
verifying the administration of WIDA 
Screener Assessment in TN Pulse.  

 
Resource: 
✓ Guidance for completing the steps can 

be found in TN Pulse Manual.  
▪ pgs. 26-27 (Screener Information) 

 

Indicator II: 

Exceptional 

Education 

Evidence of Special Education 
teacher holding an active (not 
expired) license/endorsement in the 
State of Tennessee. 
 

• Schools will send their license via email 
to their SPED Advisors by September 
15, 2023.  

MSCS Exceptional Education 
Team 

Indicator III: 
Health 

Services 

CPR/First Aid Training 

• The school provides CPR/First Aid 
training to PE teachers, coaches 
and individuals working with 
student athletics.   

• Schools will upload the certificates of 
completion to the portal. 
 

Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 
 
 
 

Office of Charter Schools 
 
 
 

Some indicators will require evidence to be submitted 
to the portal. For a “Portal Overview”, please click 
HERE.   
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• The school provides CPR/First Aid 
training to 3 ADDITIONAL 
full-time staff (excluding: PE 
teachers, coaches, and 
individuals working with student 
athletes) who remain at the 
same location for the entire day. 
These staff are not shared 
between locations and do not 
travel as part of their job.   
 

Resource:  
✓ (Optional) Click HERE to access a 

template to list CPR/First Aid 
trained personnel 
 

• Schools will upload a list of CPR/First 
Aid trained personnel to the portal. 

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

Indicator IV: 

Human 

Resources 

100% of teachers are licensed in the 
area(s)/classes to which they are 
assigned  

• Schools will download and complete 
the School Faculty Roster Template & 
upload to the portal. 
 

Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

MSCS Human Resource Team 
 

 

Indicator V: 

Federal 

Programs 

Timely and accurate position 
approval submissions for federal 
grants.  

• Position approval documentation 
is complete, accurate, and 
uploaded into Title I Crate by 
August 18, 2023. 

•  

• Schools will submit evidence to the 
MSCS Federal Programs Department 
through the Title 1 Crate.  

 

MSCS Federal Programs 
Department 

 
 

 

Budgets 

• Budgets for each federal grants 
are complete, accurate, aligned 
in the school plan, and uploaded 
into Title I Crate by  
August 18, 2023. 
 

• Schools will submit budget to the MSCS 
Federal Programs Department through 
the Title 1 Crate. 
  

Timely & Accurate School   
Improvement Plan Submission 
submitted to ePlan by August 30, 
2023.  

• A reminder that no 
reimbursements can be approved 
until the SIP is approved.  
 

• Schools will submit School 
Improvement Plan via ePlan.   
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Indicator VII: 

Student 

Information 

Student Standard Day 

• ALL SCHOOLS will submit their 
Student Standard Day in the 
Planning Calendar by  
July 31, 2023. 

✓ ALL SCHOOLS should verify the 
hours for the Bridge Period for 
the daily attendance (class begin 
time and end time for the day, 
i.e.: 7:30 to 3:30) and the Period 
that should be designated as the 
Bridge Period by July 31, 2023.  

 

• Schools will submit their Student 
Standard Day for 2023-2024 school 
year after reviewing their ESL schedule 
in the Planning Calendar in 
PowerSchool.  

MSCS SIMS Team 
 

 
 

Indicator IX: 
General 

Compliance 

Transportation Policy  

• ALL SCHOOLS provide a copy of 
their transportation policy that 
meets state requirements (If 
policy can be found in the 
handbook, a copy of the school 
handbook can be submitted).   

• Schools will upload transportation 
policy to the portal.  

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

 

Office of Charter Schools 
 
 
 
 
 

Influenza  

• Schools provide a copy of 
dated letters provided to 
parents/guardians regarding 
the disease. Include how and  

       when it was distributed. 

• Schools will upload a copy of their 
influenza letters that were distributed 
to parents to the portal. 

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

Meningococcal Disease  

• A copy of dated letter 
provided to 
parents/guardians regarding 
the disease. Include how  

       and when it was distributed.   

• Schools will upload a copy of their 
meningococcal letter that was 
distributed to parents to the portal. 

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
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Lead Prevention Policy   

• ALL Schools have to submit a 
copy of the approved policy 
signed by the executive director 
(if applicable), school leader and 
board chair.  
 

• Alternatively, the school can also 
submit a written statement on 
the school’s letterhead with the 
same signatures aforementioned 
agreeing to adopt the MSCS Safe 
School Drinking Water Policy. 

 

• Schools will upload their lead 
prevention policy to the portal. 

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

 

Comprehensive Plans   

• Schools provide building level 
school safety plan regarding: 
➢ Crisis intervention 
➢ Emergency response 
➢ Emergency management 

 

• Schools will upload their 
Comprehensive Plans HERE in the 
MSCS Multi-hazard Online Submission 
System.   

MSCS Emergency Management 
 
 
 

Safety Team   

• School has a Safety Team 
appointed by the principal, in 
accordance with guidelines or 
regulations prescribed by the 
Director of Schools.  

• The team should include but not 
limited to: 
➢ Representatives of teachers, 

administrators, and parent 
organizations. 

➢ School personnel, including 
safety personnel. 

➢ Community members 
➢ Local law enforcement 
➢ Local ambulance or other 

emergency response 
agencies. 

➢ And any other 
representatives the director 
of schools deems 
appropriate.   

 
 
 
 

• Schools will upload a list of the safety 
team members to the portal. 

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
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Resource:  
✓ (Optional) Click HERE to access a 

template to list safety team 
members 

 

Board Training 

• All governing board members 
have conducted the required 
annual training for the  
2022-2023 school year.  
➢ New Board Members at the 

minimum complete six (6) 
hours of training within 
twelve (12) months of joining 
the governing board.  

➢ Experienced Board Members 
at the minimum complete 
four (4) hours of training 
each fiscal year.  

  
Resources: 
✓ Click HERE to access TN SBOE 

Approved Training Courses for 
New & Experience Board 
Members 

• The course provider will email evidence 
of training to the OCS 
(charterschools@scsk12.org).   

• Schools will upload a list of board 
members for 2022-2023 school year to 
the portal.  

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  

Home Language Survey distributed 
at the point of enrollment. 
 
Resource:  
✓ Click HERE to access the MSCS 

Home Language Survey. 
 

▪ Schools will complete the steps for 
Parent Notification (signed & dated) in 
TN Pulse.  

 
Resource: 
✓ Guidance for completing the steps can 

be found in TN Pulse Manual.  
▪ pgs. 23-25 (Parent Signatures) 
 

MSCS ESL Team 
 

 

Indicator X: 

Response to 

Instruction & 

Intervention 

(RTI2) 

Universal Screener (K-8) 

• Schools will provide evidence of 
nationally normed, skills based 
Universal Screener K-8 (basic 
reading skills, reading fluency, 
reading comprehension, math  
calculation, math problem 
solving, and writing).  

 
Resources: 
✓ Response to Instruction & 

Intervention Framework 
TDOE RTI2 Framework  

• Schools will upload assessment 
calendar (to included Universal 
Screenings) to the portal. 
 

• Schools will complete TDOE Criteria for 
selecting Universal Screeners template 
(reading, math, and writing) and upload 
to the portal. 

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

MSCS RTI2 Advisors 
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✓ Click HERE to view a Sample 
Assessment Calendar. 

 
 

 
 

  
 
 

 
Early Warning System (9-12) 

• Schools will provide evidence of 
Early Warning System (EWS) 
grades 9-12 (universal screeners 
(achievement tests from both 
high school and grades K-8, End-
of-Course (EOC) exams, student 
records (e.g., grades, behavioral 
patterns, attendance, retention, 
and past RTI² interventions,  
Tennessee Value Added 
Assessment System (TVAAS) 
student score projections, 
and the ACT/SAT exam or 
other nationally normed 
assessments).  
 

Resources: 
✓ Response to Instruction & 

Intervention Framework  
TDOE RTI2 Framework  

✓ Click HERE to view a Sample 
Assessment Calendar.  

• Schools will complete and submit the  
Early Warning System Form for  

       2023-2024 school year (no upload is  
necessary). 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

Universal Screener Characteristics of 
Dyslexia (K-12) 

• Evidence of nationally normed,  
skills based Universal Screener  

       K-12 to screen for Characteristics 
of Dyslexia.  

 
Resources: 
✓ Click HERE to access the TDOE 

Dyslexia Resource Guide.  
✓ Click HERE to access the TDOE 

Comprehensive Matrix. 

• Schools will use the attached link to 
complete and submit the name of the 
Universal Screener for Characteristics 
of Dyslexia during 2023-2024 school 
year (no upload is necessary). 

 
 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

 

Intervention Tool (K-12) 

• Evidence of research-based 
intervention tools (reading, math, 
and writing). 

 
 
 
 
 

• Schools will upload the Criteria Form 
for Reading, Math, & Writing. 
 

• Schools will complete TDOE Dyslexia 
Specific Intervention Checklist 
(Appendix H) and upload to the portal. 
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Resources:  
✓ Response to Instruction & 

Intervention Framework TDOE 

RTI2 Framework  
✓ TDOE criteria for selecting 

Reading, Mathematics, and 
Writing Intervention document 
can be found HERE. 

✓ Click HERE to view the TDOE 
Dyslexia Resource Guide. 

✓ Click HERE to view TDOE Dyslexia 
Specific Intervention Checklist 
Appendix H (Program Design & 
Critical Concepts).  

Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

 
 
 
 

Data Team Meetings (K-12) 

• Evidence of schools facilitating 
data team meetings every 4.5 
weeks.  
 

Resources:  
✓ Response to Instruction & 

Intervention Framework: TDOE 
RTI2 Framework  

✓ Click HERE to access a sample 
Data Team Roles and 
Responsibilities document. 

 

• Schools will complete Data Team Roles 
& Responsibilities Document and 
upload it to the portal. 
 
➢ The document should include the 

following: 

 Provide dates and times of 
data. team meetings for the 
school year. 

 Provide a list of team members 
and associated roles and 
responsibilities. 

 Schedule date for RTI2 Advisor 
to attend Data Team Meeting.  

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence. 
 

Intervention Walkthrough (K-12) 

• Evidence of school 
conducting/participating in 
intervention walkthroughs. 
 

Resources: 
✓ Click HERE to access RTI2 

Intervention Walkthrough Form 
 

• Schools will schedule a date for RTI2 
Advisor to conduct intervention 
walkthroughs (September 2023-April 
2024) (no upload necessary). 
 

Intervention Plans/Files (K-12) 

• Intervention plans/files are up-to 
date.  
 

• Schools will upload up to date 
Comprehensive Student Review 
Spreadsheet (CSRS) to the portal. 
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https://scsk12-my.sharepoint.com/:w:/r/personal/adamsl2_scsk12_org/_layouts/15/Doc.aspx?sourcedoc=%7BC97EF291-5ACB-4A7F-BBBF-7FFA8940967B%7D&file=Intervention%20Walkthrough%20Tool%202022-23.docx&action=default&mobileredirect=true
https://mscsleadership.powerappsportals.com/
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• Evidence of system to create and 
monitor Student Intervention 
Plans. 

 
Resources: 
✓ Click HERE to access 

Comprehensive Student Review 
Spreadsheet (CSRS). 

✓ Response to Instruction & 
Intervention Framework:  
TDOE RTI2 Framework  
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
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January Timeline  

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Logistics Description   Date   

Charter School Evidence Uploads to Operations 

Scorecard Portal Deadline 

February 2, 2024  

  

SCS District Partners deadline for finalizing data February 23, 2024  

Charter Schools Data Verification Deadline March 1, 2024   

Embargoed OSC Data Distributed to Schools March 18, 2024  

OSC Grievance Period March 19-25, 2024   

OSC Grievance Decision Deadline April 1, 2024   

Embargo released for January OSC April 5, 2024   
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January Indicators 
 

INDICATOR 

NAME 

SUB-INDICATOR DESCRIPTION GUIDANCE FOR SUBMITTING 

EVIDENCE 

WHO REVIEWS & SCORES THE 

INDICATOR 

Indicator I: 

English as a 

Second 

Language 

(ESL) 

Evidence of the appropriate ESL 
course code in Master Schedule   
(in PowerSchool).   
  
 

Resource:  
✓ Click HERE for ESL course code 

guidance. 
 

• Schools will complete the steps to 
submit evidence of appropriate ESL 
course codes in PowerSchool.   

MSCS ESL Team 
 

 

 
 

 
 

Accurate required ESL Service Hours 
provided to ESL students.    

• Schools will complete the steps to 
submit evidence of accurate required 
ESL service hours in TN Pulse.  

 
Resource: 
✓ Guidance for completing the steps can 

be found in TN Pulse Manual.  
▪ pgs. 47-48 (ESL Services) 
 

Evidence of 100 % completion of the 

Individual Learning Plan (ILP) and all 

components required for all required 

students.   

 

Resource: 
✓ Click HERE for ILP Decision 

Making Guide.  
 

• Schools will complete the steps to 
submit evidence of ILPs in TN Pulse.  

 
Resource: 
✓ Guidance for completing the steps can 

be found in TN Pulse Manual.  
 
 

Indicator II: 
Exceptional 

Education 

The IEP at-a-Glance has been 

generated & provided to general 

education teachers for all students.   

• The evidence will be found in TN Pulse 
and a hard copy in student files by 
September 15, 2023.  

 

MSCS Exceptional Education 
Team 

 

 
 

General education teachers have 
reviewed and signed the IEP section 
documenting teachers not in 
attendance (if not present at the 
current IEP Meeting).   
 

• The evidence will be found in TN Pulse 
and a hard copy in student files. 

 

The school is compliant with 
administrative complaints & due 
process to resolve issues.   

• Schools will provide accurate 
information in PowerSchool with 
supportive evidence reflecting proper 
due process.  
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Manifestation meetings 

• Meetings are held for students 
according to guidelines and the 
school's SPED advisor is invited to 
the meeting. 

• Schools will notify the MSCS 
Exceptional Education Team of the 
manifestation meeting and provide 
accurate information in PowerSchool 
with supportive evidence. 

The school's files are in compliance 

(randomly selected files will be web-

based monitored each month using 

the records review protocol).   

• Proper signatures  

• 10-day notice   

• All required documents 

uploaded.  

• 24 to 48 hours after IEP meeting   

• PLEPs are written IAIEP format.   

• Annual goals are measurable and 

directly related to the student's 

deficit.  

• Timely IEP and Re- evaluation 

Meetings  

• No red stop signs in TN Pulse 

• If school has received a red stop 

sign, the issue must be resolved 

within 30 days.   

• Timely and complete IEP 

Progress reports are sent home 

every 4.5 weeks.  

 

• The evidence will be found in TN Pulse 

and other documentation as required 
in the hard copy file. 

MSCS Exceptional Education 
Team 

 

Timely IEP and Re-

evaluation Meetings 

• No red stop signs in TN Pulse. 

• If the school acquires a red stop 

sign, the issue must be resolved 

within 30 days. 

 

• The evidence will be found in TN Pulse. 

Timely and completed 

IEP Progress Reports  

• Completed and sent home every 

week 4.5 weeks. 

 

 

 

 

• The evidence will be found in TN Pulse 

and hard copies in student files. 
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Indicator III: 

Health 

Services 

Kindergarten Immunization and 

Physicals 

• (KINDERGARTEN ONLY) The 

school’s immunizations and 

physicals for the students’ 

records are up to date. If not, the 

school has documentation that 

parents have been notified of the 

consequences. 

 

• Evidence will be provided by 
SchoolCare immunization data. 
 

• The OCS will notify schools who will 
have to provide a letter confirming 
parents have been notified of the 
consequences for immunization non-
compliance. 

 

Office of Charter Schools 
 

 
 

Self-administer Medication Training 

• There is training compliance for 

school staff assisting students 

who self-administer 

medication.    

 

• MSCS Health Services Team will 

provide medication training sign-in 

sheets as evidence. 

Indicator V: 

Federal 

Programs 

Timely and Accurate 
Implementation of Programmatic 
Requirements for Federal Grants  

• Programmatic documentations 
are complete, accurate, and 
uploaded into Title I Crate by 
September 29, 2023. 
➢ Annual Title I Meeting 

Documentation 
➢ Migrant Occupational 

Survey Documentation 
➢ Family Engagement Plan 

Revision 
➢ School-Parent Compact 

Revision 
➢ Parent’s Right to Know 

 

 

• Schools will upload evidence to the 
MSCS Federal Programs Department 
through the Title 1 Crate.  

•  

MSCS Federal Programs 
Department 

 
 

 

Evidence of Timely State/Federally 
Mandated McKinney Vento Meeting 
Held on or by September 30, 2023.   

• Provide a sign-in list including: 
➢ All names of individuals in 

attendance.    
➢ Role/position or title of 

everyone in attendance.    
➢ Date, time, and location of 

the meeting.  
 

 

• Schools will upload evidence to the 
MSCS Federal Programs Department 
through the Title 1 Crate.  
 

MSCS Federal Programs 
Department 
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Indicator VI: 

Student 

Mobility 

Re-enrollment Percentage  
(General Population) 

• Formula: # of eligible returning 
(General Population) students 
who have re-enrolled 
by day 40 of the current school 
year (2023-2024) divided by the 
# of eligible students who were 
enrolled at the end of the 
previous school year (2022-23). 
 

Resources: 
✓ For additional details on  

re-enrollment percentage 
formula & calculations, please 
refer to FAQs section.   
 

• MSCS Data & Research Team will 
provide re-enrollment data for general 
population. 

Office of Charter Schools 
 
 
 

 

Re-enrollment Percentage (SPED)  
(If applicable) 

• Formula: # of eligible returning 
SPED students who have re-
enrolled by day 40 of the 
current school year (2023-
2024) divided by the # of 
eligible students who were 
enrolled at the end of the 
previous school year (2022-
23). 
 

Resources: 
✓ For additional details on  

re-enrollment percentage 
formula & calculations, please 
refer to FAQs section.   

 

• MSCS Data & Research Team will 
provide re-enrollment data for SPED 
population. 
 

Re-enrollment Percentage (ESL)  
(If applicable)  

• Formula: # of eligible returning 
ESL students who have re-
enrolled by day 40 of the 
current school year (2023-
2024) divided by the # of 
eligible students who were 
enrolled at the end of the 
previous school year (2022-
23). 

 

 

• MSCS Data & Research Team will 
provide re-enrollment data for ESL 
population. 
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Resources: 
✓ For additional details on  

re-enrollment percentage 
formula & calculations, please 
refer to FAQs section.   

 

Indicator VII: 

Student 

Information 

PowerSchool Grades Entered for 
Quarter 1 

 

• If your school is following MSCS 
district calendar, Quarter 1 
grades are due by October 16, 
2023.  
 

• If your school DOES NOT follow 
MSCS district calendar, grades 
are due within two (2) days of 
the end of Quarter 1.  
 

• Schools update grades via PowerSchool 
for Quarter 1 for 2023-2024 school 
year. 
 

MSCS SIM Team 
 
 

 

PowerSchool Grades Entered for 
Quarter 2 

 

• If your school is following MSCS 
district calendar, Quarter 2 
grades are due by January 10, 
2023.  
 

• If your school DOES NOT follow 
MSCS district calendar, grades 
are due within two (2) days of 
the end of Quarter 2.  

 

• Schools update grades via PowerSchool 
for Quarter 2 for 2023-2024 school 
year. 
 

Indicator IX: 
General 

Compliance 

Transportation Supervisor Hours 

• ALL SCHOOLS are required to 
complete the Tennessee 
Department of Education 
training. 

-Evidence provided by: Schools 

• Schools will upload the certificate of 
training completion to the portal. 

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

Office of Charter Schools 
 

 
 
  
 
 

Website 

• Schools maintained a website 
with the following: 
➢ Public notice of meetings of 

the governing board. 
➢ Agendas for the meetings 

of the governing board. 

• Schools will upload website link to the 
portal. 
 

Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

98 of 141Powered by BoardOnTrack

Memphis Merit Academy Charter School - MMA August Board of Directors Meeting - Agenda - Thursday August 17, 2023 at 5:30 PM

https://mscsleadership.powerappsportals.com/
https://mscsleadership.powerappsportals.com/


 

20 | P a g e 

  

➢ Names and contact 
information of governing 
board members. 

 
 

Lead Results/Remediation Plan 

• IF IT IS your school’s year (odd) 
to test, schools will provide lead 
testing results. 
➢ If elevated levels of lead are 

between 15-20 parts per 
billion (ppb) schools are    

       required to conduct lead  
       testing annually until  
       retesting confirms the level    
       is less than 15 ppb, 

or 
➢ If elevated levels of lead are 

equal to or greater than 20 
parts per billion (ppb) 
schools are required to 
submit a remediation plan.  

 
 

• IF IT IS NOT your school’s year 
(even) to test, schools will 
provide a letter on school’s 
letterhead stating this is not your 
year for testing. 

 
Resources: 
✓ Click HERE to for additional 

resources pertaining to Water 
Lead Testing.  

 

• IF IT IS your school’s year (odd) to test, 
upload lead testing results to the 
portal.  
 
➢ If results are greater than 20ppb, 

schools will upload their 
remediation plan to the portal. 
o Remediation plan should 

consist of the following: 
▪ A letter on your school’s 

letterhead stating the 
drinking water sources 
have been removed from 
service. 

▪ Upload evidence of 
schools notifying The 
Department of Health 
and Department of 
Education via email. 

▪ Upload a copy of the 
notification letter sent to 
parent/guardians. 

▪ Upload test results of 
lead level of the drinking 
water source within 90 
days.  

 

• IF IT IS NOT your school’s year (even) 
to test, schools will provide a letter on 
school’s letterhead stating this is not 
your year to be tested and upload to 
the portal. 

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
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Indicator X: 

Response to 

Instruction & 

Intervention 

(RTI2) 

Progress Monitoring (K-12)  
(Reading & Math) 
✓ Evidence of Progress Monitoring 

Tool Process aligned with 
frequency for Tier II and Tier III.   

✓ Evidence of process should 
include:    
➢ Day(s) each week 

➢ Persons responsible 

➢ List of intervention students 
and progress monitoring 
tracker w/dates for the 
school year (2023-2024) 

➢ Platform used to progress 
monitor.   

 

Resources:  
✓ Response to Instruction & 

Intervention Framework: TDOE 
RTI2 Framework   
 
 

✓ Click HERE to access sample 
progress monitoring 
schedule/tracker. 

• Schools will upload progress 
monitoring tracker to the portal. 
 

Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

 
 

MSCS RTI2 Advisors 
 
 

Data Team Meetings (K-12) 

• Evidence of schools facilitating 
data team meetings every 4.5 
weeks.  
 

• Evidence of student progress 
being monitored. 

 

• Evidence of students that require 
Tier II or Tier III Intervention. 

 

 
Resources: 

✓ Response to Instruction & 
Intervention Framework: TDOE 
RTI2 Framework  

✓ Click HERE to access   
✓ documents (data team minutes, 

sample agenda, CSRS). 
 

• Schools will upload Data Team minutes, 
agenda, and current up to date CSRS 
(August/September-January for 2023-
2024) school year to the portal. 
 

• School has included an RTI2 Advisor in 
at least (1) Data Team meeting during 
Semester 1 (September-December for 
2023-2024) school year to the portal. 

 

 
 
 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

 

 

MSCS RTI2 Advisors 
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Fidelity Check Schedule (K-12) 

• Evidence of Fidelity Monitoring 
through fidelity checks aligned to 
Tier II, Tier III frequency 
expectations.   

 

Resources:  
✓ Response to Instruction & 

Intervention Framework:  

✓ TDOE RTI2 Framework  
✓ Click HERE to access Sample 

Fidelity Check Schedule.   
✓ Click HERE to access Sample 

Fidelity Check Documents:  
➢ Direct Fidelity Check   
➢ Indirect Fidelity Check 

Walkthrough 

• Schools will upload fidelity check 

schedule to include the entire school 

year (2023-2024) to the portal. 

 

 

Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

Comprehensive Student Review 

Spreadsheet (CSRS) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

• Schools will upload up to date 

Comprehensive Student Review 

Spreadsheet (CSRS) in the portal. 

 

Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
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June Timeline 
 

Logistics Description   Date   

Charter Schools Evidence Uploads to Operations 

Scorecard Portal Deadline 

May 31, 2024  

MSCS District Partners deadline for finalizing data June 21, 2024   

Office of Charter Schools Data Verification June 28, 2024  

Embargoed Data Distributed to Schools July 12, 2024   

OSC Grievance Period July 15-19, 2024   

OCS Grievance Decision Deadline July 26, 2024   

Embargo Released for Final OSC/Final Scorecard 

Distributed 

August 2, 2024   
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June Indicators 
 

INDICATOR 

NAME 

SUB-INDICATOR DESCRIPTION GUIDANCE FOR SUBMITTING 

EVIDENCE 

WHO REVIEWS & SCORES THE 

INDICATOR 

Indicator I: 
English as 

Second 
Language 

(ESL) 

Annual English Language Proficiency 
Assessment (ELPA), which in TN is 
the WIDA ACCESS, ACCESS for 
Kindergarten, or Alternate ACCESS 
Assessment, administered to all 
required students within state 
mandated timeframe.   

• Evidence for students taking the 
ACCESS Online will be automatically 
recorded in WIDA DRC Insight.  
▪ Teachers/BTCs will be asked to 

provide evidence of completion of 
all paper-based ACCESS 
Assessments (Alternate ACCESS, 
ACCESS for Kindergarten, etc.) 
during WIDA ACCESS Intake.  
 

MSCS ESL Team 
 
 
 

 

Evidence of ESL Teacher holding an 
active (not expired) 
license/endorsement in the State of 
Tennessee: English as a Second 
Language Pre K12, code #490 
   

• For schools who have already uploaded 
their HR template, no additional steps 
need to be taken. 

 

Indicator II: 
Exceptional 
Education 

Evidence of Special Education 
teacher holding an active (not 
expired) license/endorsement in the 
State of Tennessee. 

• Schools will send their license via email 
to their SPED Advisors by May 31, 
2024.  

 
 

MSCS Exceptional Education 
Team 

 
 
 
 

  
 

 

The IEP at-a-Glance has been 
generated & provided to general 
education teachers for all students.   

• The evidence will be found in TN Pulse 
and a hard copy in student files. 

 

General education teachers have 
reviewed and signed the IEP section 
documenting teachers not in 
attendance (if not present at the 
current IEP Meeting).   
 

• The evidence will be found in TN Pulse 
and a hard copy in student files. 
 

The school is compliant with 
administrative complaints & due 
process to resolve issues.   
 

• Schools will provide accurate 
information in PowerSchool with 
supportive evidence reflecting proper 
due process.  
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Manifestation meetings 

• Meetings are held for students 
according to guidelines and the 
school's SPED advisor is invited to 
the meeting. 

 

• Schools will notify the MSCS 
Exceptional Education Team of the 
manifestation meeting and provide 
accurate information in PowerSchool 
with supportive evidence. 
 

MSCS End of Year Guidelines 

• The school adhered to the MSCS 
End of Year guidelines as outlined 
in TN Pulse.  
 

• The evidence will be found in TN Pulse.  MSCS Exceptional Education 
Team 

 
 

The school's files are in compliance 
(randomly selected files will be web-
based monitored each month using 
the records review protocol)   

• Proper signatures  

• 10-day notice   

• All required documents 
uploaded.  

• 24 to 48 hours after IEP meeting   

• PLEPs are written IAIEP format.   

• Annual goals are measurable and 
directly related to the student's 
deficit.  

• Timely IEP and Re- evaluation 
Meetings.  

• No red stop signs in TN Pulse. 

• If school has received a red stop 
sign, the issue must be resolved 
within 30 days.   

• Timely and complete IEP Progress 
reports are sent home every 4.5 
weeks.  

 

• The evidence will be found in TN Pulse 
and other documentation as required 
in the hard copy file. 

Timely IEP and Re-evaluation 
Meetings 

• No red stop signs in TN Pulse.  

• If school has received a red stop 
sign, the issue must be resolved 
within 30 days. 

 
 
 

 

• The evidence will be found in TN Pulse 
and a hard copy in student files. 
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Timely and completed IEP Progress 
Reports  

• Completed and sent home every 
week 4.5 weeks. 
 

• The evidence will be found in TN Pulse 
and a hard copy in student files. 
 

 

Indicator III: 

Health 

Services 

Nursing Services for students who 
require assistance (i.e., diabetic or 
feeding tube) (if applicable) 

• If nursing services change within 
the school year, please notify 
the Office of Charter Schools 
(charterschools@scsk12.org) 
immediately! 
 

• Schools who PROVIDE nursing services 
will upload evidence of nursing services 
for students who require assistance; 
evidence of nurse and roster of all 
students to the portal. 

 

• Schools who DO NOT provide nursing 
services, please download and 
complete Nursing Services Not 
Applicable Template.docx and upload it 
to the portal. 

 
Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

MSCS Health Services Team 
 
 

 

Annual list of employees currently 
trained in CPR/First Aid 
 
Resources: 
✓ (Optional) Schools may use this 

template to provide the list of 
CPR/First Aid trained personnel. 

• If the school’s list HAS BEEN revised, 
please upload the updated list of 
employees currently trained in 
CPR/First Aid to the portal. 
 

• If the school’s list DOES NOT require 
any revisions, please upload the same 
list of employees currently trained in 
CPR/First Aid that was submitted in the 
September cycle to the portal.  

 

Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

Indicator IV: 

Human 

Resources 

100% of teachers are licensed in the 
area(s)/classes to which they are 
assigned.  
 

• If the school’s roster HAS BEEN revised, 
schools will download and complete 
the School Faculty Roster Template & 
upload to the portal. 

 

• If the school’s roster DOES NOT require 
any revisions, schools will upload to the 
portal the same School Faculty Roster 
that was submitted in September.  

MSCS Human Resource Team 
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Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

Indicator V: 

Federal 

Programs 

Timely & Accurate Implementation 
of Federal Programmatic 
Requirements submitted by  
May 31, 2024 

• Implementation Check/School-
level monitoring 

• Federal Equipment Compliance 

• Semi-Annual Certifications  
 

• Schools will upload evidence to the 
MSCS Federal Programs Department 
through the Title 1 Crate. 

 

MSCS Federal Programs 
Department 

 
 

 

Indicator VI: 

Student 

Mobility 

Attrition Percentage   
(General Population) 

• Formula: EOY enrollment divided 
by the average enrollment for 
General Population for 2023-
2024 school year. 
 

Resources: 
✓ For additional details on  

attrition percentage formula & 
calculations, please refer to 
FAQs section.   
 

• MSCS Data & Research Team will 
provide re-enrollment data for general 
population. 

Office of Charter Schools 

 
 

 

Attrition Percentage (SPED)  
(if applicable) 
• Formula: EOY enrollment divided 

by the average enrollment for 
SPED students for 2023-2024 
school year.    
 

Resources: 
✓ For additional details on  

attrition percentage formula & 
calculations, please refer to 
FAQs section.   
 
 
 
 
 
 

• MSCS Data & Research Team will 
provide re-enrollment data for SPED 
population. 
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Attrition Percentage (ESL) 
(if applicable) 

• Formula: EOY enrollment divided 
by the average enrollment for 
ESL students for 2023-2024 
school year.    

 
Resources: 
✓ For additional details on  

attrition percentage formula & 
calculations, please refer to 
FAQs section.   

 

• MSCS Data & Research Team will 
provide re-enrollment data for ESL 
population. 

Indicator VII: 

Student 

Information 

PowerSchool Grades Entered for 
Quarter 3 

• If your school is following MSCS 
district calendar, Quarter 3 
grades are due by March 18, 
2024. 
 

• If your school DOES NOT follow 
MSCS district calendar, grades 
are due within two (2) days of 
the end of Quarter 3.  

 

• Schools enter grades via PowerSchool 
for Quarter 3   
 

MSCS SIM Team 
 

 
 

PowerSchool Grades Entered for 
Quarter 4 

• If your school is following MSCS 
district calendar, Quarter 4 
grades are due by May 29, 2024. 
 

• Schools with attendance end 
date in June will complete 
Quarter 4 grades by June 5, 2024. 

 

• Schools enter grades via PowerSchool 
for Quarter 4  

PowerSchool EOY Checkout 
Complete 

• Schools with attendance end 
date in May will complete EOY 
Checkout by May 31, 2024. 

 

• Schools with attendance end 
date in June will complete EOY 
Checkout by June 7, 2024. 

 

• Schools enter final grades via 
PowerSchool. 
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PowerSchool Calendar Updated & 
Entered by April 15, 2024  
 
 
 

• Schools will submit calendar 
information for 2024-2025 school year 
via email to the MSCS State Reporting 
Team Sandra Faulkner 
faulknerse@scsk12.org.  

PowerSchool Calendar Accuracy 
 

• Schools will submit the 2024-2025 
school year calendar in PowerSchool. 

 

Indicator 

VIII: 

Student 
Support 
Services 

504 Compliance 

• The school appropriately 
accommodates students with 
504 modifications as outlined in 
the plan.   

• School appropriately assigns 
504 plans when deemed 
necessary.   
 

• Schools submit 504 plans in TN Pulse.  MSCS 
S.E.E.D. Department 

 
(Scored as “Out of Compliance” or 

“Compliant”) 
 

 

Indicator IX: 
General 

Compliance 

Intruder Drill • Schools should record all required 
documentation immediately following 
the completion of drills in the MSCS 
Multi-hazard Online Submission 
System.   

MSCS Emergency Management 
Team 

 

 

Fire Drills 

CPR/AED Drills 

Earthquake Drills 

Non-Evacuative Drills 
 

Indicator X: 

Response to 

Instruction & 

Intervention 

(RTI2) 

Data Team Meetings (K-12) 

• Evidence of schools facilitating 
data team meetings every 4.5 
weeks.  
 

• Evidence of student progress 
being monitored. 
 

• Evidence of students that require 
Tier II or Tier III Intervention. 
 

 
Resources: 
✓ Response to Instruction & 

Intervention Framework:  
TDOE RTI2 Framework  

✓ Click HERE to access   
documents (data team minutes, 
sample agenda, CSRS).  

 

• Schools will upload Data Team minutes 
with signatures, agenda, and current 
up to date CSRS (February - May for 
2023-2024) school year to the portal.  
 

Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 
 

MSCS RTI2 Advisors 
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Student Intervention File Review  
(K-12) 
 
 

Resources: 
✓ Response to Instruction & 

Intervention Framework:  
TDOE RTI2 Framework  
 

• RTI2 Advisors will visit each individual 
schools or networks to review 
intervention files (10% of students 
receiving interventions), which should 
include the following: 
➢ Student Intervention Plan 
➢ Referral to Data Team 
➢ Daily Intervention Logging 
➢ Benchmark Data 
➢ Progress Monitoring Data 
➢ Parents letter 
➢ Fidelity Checks  

 

Universal Screener Characteristics of 

Dyslexia K-12 

• Evidence of screening and 

flagging (Fall, Winter, and/or 

Spring 2023-2024) school year. 

 

Resources: 

• Click HERE to access the TDOE 

Dyslexia Resource Guide  

Click HERE to access the TDOE 

Comprehensive Matrix 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

• Schools will complete Characteristics of 

Dyslexia Spreadsheet and upload it to 

the portal. 

 

Resource: 
✓ Click HERE for the tutorial on how to 

submit evidence.  
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

MSCS RTI2 Advisors 
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Section III: Tutorial for Evidence Submission  
 

1. Log-in using Active Directory email (i.e. Spencerqb_charter@scsk12.org). 
 

2. From the home page, select “Charter Schools Compliance”. 
 

 
 
 
 
 
 
 
 
 

 
 
3. Under the heading “Incomplete Compliance Requirements” select the checklist for which indicator 

the school is uploading evidence. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
4. You should then see a list of indicator uploads that are required for that scoring cycle (September, 

January, or June). Select the indicator you wish to upload.  
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5. Select “Choose File” to upload file. After uploading, click “Submit”. Repeat steps #4- 5 until all 

indicator uploads are submitted.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
6. Once all indicators for a checklist have been submitted, select the “Next” button and submission 

confirmation signature is required (type first and last name here) to confirm the checklist is 
complete. Then select “Submit” button.    

 
7. The checklist will then be moved to “Completed Compliance Requirements”.  
 
 
For a tutorial video on “How to Upload Evidence”, please click HERE.  
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Section IV: Guidance for Grievance Process    
 

As shared in the previous Calendar section, schools will each have an opportunity to review their 
embargoed data (the first round of data provided to schools by the OCS that has not been finalized) and 
report any issues or concerns. The Office of Charter Schools will review all grievances during the 
allocated timeframe to determine if any scores will be revised. Please note that the OCS will make the 
final determination regarding any potential scorecard revisions. If a reported issue is deemed null (not 
supported by adequate evidence), a revision will not be applied. There is a designated electronic form 
that will be shared with all schools only during the stated windows for review. GRIEVANCES WILL NOT 
BE ACCEPTED VIA EMAIL NOR PHONE CALLS. School will submit grievances through the portal. The 
portal will only be open for the stated window and will close promptly at the conclusion of the review 
period (reference September, January, & June scoring cycle’s timeline for specific dates).  

 

Tutorial for Submitting Grievances 
 

1. Log-in using Active Directory email (i.e. Spencerqb_charter@scsk12.org). 
 

2. From the home page, select “Charter Schools Grievances”. 
 

 
 
 
 
 
 
 
 
 
  
 
 
 
 

3. Click the “Search Icon” to lookup grievances.  
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4. Check which indicator the school would like to grieve and click “Select”.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

5. After clicking select, the portal will take you to the previous screen where you will see the selected 
indicator in the search box. Click “Next” option.  

 

 
 
  
 
 
  

 
 
 

 
 
 

6. Provide grievance description and upload any relevant documents, then select “Submit”.  
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7. Once a grievance has been submitted, scroll down and schools will see the grievance list. 
 

8. The OCS will internally approve or does not approve grievances, the status will show in 
the grievance list along with any notes.  
 
 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
9. To submit additional grievances, repeat steps #3-7.  
 
For a video tutorial on “How to Submit Grievances”, please click HERE.  
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Section V: 8.0 Scoring Methodology    
 

There is a total of 10 Operations Scorecard indicator categories (Student Support Services is 
not assigned numerical scores but receive a designation of “compliant”/” non-compliant”). Each 
highest). Each of the Operations Scorecard Indicators will be allotted a percentage (weight) that 

collectively adds up to a total of 100%. For a video tutorial on “How to Access Scores” in the 

portal, please click HERE.  
 

 

NOTE: Student Support Services and Student Discipline is not assigned a numerical score. Additionally, if there is an 
indicator that is not applicable to a respective school, no points will be assigned. The scorecard will indicate “NULL” 
for those indicators that are not applied to the overall score.  
 

SAMPLE SCHOOL SCORING WITH SPED+ESL POPULATION    
 

Operations Scorecard 
Indicator 

Percentage Possible Cumulative Indicator 
Score Earned 

Percentage Points 
Earned 

English as a Second 
Language 

15% 1 0.15 

Exceptional Education 15% 5 0.75 

Health Services 10% 5 0.50 

Human Resources 10% 1 0.10 

Federal Programs 10% 4 0.40 

Student Mobility 5% 4 0.20 

Student Information 5% 4 0.20 

General Compliance 15% 5 0.75 

RTI2 15% 3 0.45 

TOTAL CUMULATIVE SCORE: 3.50 

 
 

Operations Scorecard 
Indicator    

Weight Percentage Number of Sub-Indicators 

English as a Second Language 15% 8 

Exceptional Education 15% 18 

Health Services 10% 6 

Human Resources 10% 2 

Federal Programs 10% 6 

Student Mobility 5% 6 

Student Information 5% 8 

General Compliance 15% 15 

RTI2 15% 14 

Total 100% 83 
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Scoring Conditions    
Schools without an ESL population will have 5% added to the following indicators: Federal Programs, 
Student Information, and General Compliance. 

 

SAMPLE SCHOOL SCORING WITHOUT ESL POPULATION    
 

Operations Scorecard  
Indicator 

Percentage Possible Cumulative Indicator 
Score Earned 

Percentage Points 
Earned 

English as a Second 
Language 

N/A 
  

Exceptional Education    15% 5 0.75 

Health Services    10% 5 0.50 

Human Resources    10% 1 0.10 

Federal Programs    15% 4 0.60 

Student Mobility    5% 4 0.20 

Student Information    10% 4 0.40 

General Compliance    20% 5 1.00 

RTI2    15% 3 0.45 

TOTAL CUMULATIVE SCORE: 4.00 
 

 
Scoring Conditions    
Schools without an ESL or SPED population will have 5% added to the following indicators: 
Federal Programs, Student Information, and General Compliance.  
 

SAMPLE SCHOOL SCORING WITHOUT ESL OR SPED POPULATION    
 

Operations Scorecard 
Indicator 

Percentage Possible Cumulative Indicator 
Score Earned 

Percentage Points 
Earned 

English as a Second 
Language 

N/A            

Exceptional Education N/A    

Health Services 15% 5 0.75 

Human Resources 10% 1 0.10 

Federal Programs 20% 4 0.80 

Student Mobility 5% 4 0.20 

Student Information 15% 4 0.60 

General Compliance 20% 5 1.00 

RTI2 15% 3 0.45 

TOTAL CUMULATIVE SCORE: 3.90 
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Section VI: 8.0 Scoring Rubric    
 

Each indicator will be scored on a scale of 1-5. Some indicators receive a designation of “out of compliance” and “compliance”.   

Please acknowledge the Operations Scorecard 8.0 Scoring Rubric below: 
 

OPERATIONS SCORECARD 8.0 SCORING RUBRIC 

Indicator I   English as a Second Language Out of Compliance     Compliant   

• Home Language Survey 
Distributed at the point of 
enrollment   

• School DOES NOT PROVIDE 
evidence of completed primary 
home language surveys distributed 
with the school’s enrollment 
application.   

• NO EVIDENCE uploaded to the 
MSCS Office of Charter Schools 
designated location within 30 
days of enrollment.  

• School PROVIDES EVIDENCE of 
completed primary home 
language surveys distributed with 
the school’s enrollment 
application.   

• EVIDENCE uploaded to the MSCS 
Office of Charter Schools 
designated location within 30 
days of enrollment. 

English as a Second Language 1  5 

• WIDA Screener Administered to 
all required students (new to the 
district) within 30 days of 
enrollment.   

• WIDA Screener Administered to 
less than 100% of required 
students within 30 days of 
enrollment. 

 

• WIDA Screener Administered 
100% of required students within 
30 days of enrollment.   

• Annual English Language 
Proficiency Assessment (ELPA) 
Administered to all required 
students within state mandated 
timeframe.    

 
 
 
 
 
 

• Annual English Language 
Proficiency Assessment (ELPA) 
Administered to less than 100% 
of required students within state 
mandated timeframe.  

 • Annual English Language 
Proficiency Assessment (ELPA) 
Administered to 100% of required 
students within state mandated 
time frame. 
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English as a Second Language 1 5 

• Notifications of ESL services 
distributed to parents within 30 
days of enrollment   

• NO SUBMISSION of 
parent/guardian letter with an 
overview of ESL services provided 
to each respective student 
receiving services within 30 days 
of enrollment. 

• SUBMISSION of parent/guardian 
letter with an overview of ESL 
services provided to each 
respective student receiving 
services within 30 days of 
enrollment.  

• Evidence of ESL Teacher holding 
an active (not expired) 
license/endorsement in the 
State of Tennessee: English as a 
Second Language Pre-K-12, code 
#490 

• School DOES NOT PROVIDE 
evidence of ESL Teacher(s) holding 
an active (not expired) 
license/endorsement in the State 
of Tennessee: English as a Second 
Language Pre-K-12, code #490.   

 • School PROVIDES EVIDENCE of 
ESL/ESL Teacher(s) holding an 
active (not expired) 
license/endorsement in the State 
of Tennessee: English as a Second 
Language Pre-K-12, code #490. 

 

• 100% completion of the 
Individual Learning Plan (ILP) 
and all components   
required for all required 
students.   

• School DOES NOT PROVIDE 
evidence of 100% completion of 
the Individual Learning Plan (ILP) 
and all components for all 
required students.   

 • School PROVIDES EVIDENCE of 
100% completion of the  
Individual Learning Plan (ILP) and 
all components for all required 
students.   

• Accurate ESL Service Hours 
Provided to Students   

• School DOES NOT PROVIDE 
evidence of accurate scheduling of 
required ESL service hours for 
English Learners.  

 • School PROVIDES EVIDENCE of 
accurate scheduling of required 
ESL service hours for English 
Learners. 

• Evidence of the appropriate 
ESL course code in Master 
Schedule (in PowerSchool). 

• Master schedule DOES NOT 
PROVIDE evidence of the 
appropriate ESL course code in 
PowerSchool. 

 
 
 
 
 

 

 • Master schedule PROVIDES 
EVIDENCE of the appropriate ESL 
course code in PowerSchool. 
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Indicator II Exceptional Education 1  5 

• School staff includes teacher w/ 
current valid Tennessee teaching 
license in the appropriate areas 
of certification.   

• NO EVIDENCE of SPED licensure 
for assigned SPED teachers (i.e., 
TDOE educator search database). 

• EVIDENCE of SPED licensure for 
assigned ESL teachers (i.e., TDOE 
educator search database).   

• IEP At-a-Glance has been 
generated & provided to 
general education teachers for 
all Students & teacher 
schedules show IEP services 
hours for all students.   

• NO EVIDENCE of TN Pulse records 
of student IEP At-a-Glance.   
 

• NO EVIDENCE of accurate teacher 
schedules showing IEP services 
hours for all students.   

• EVIDENCE of TN Pulse records of 
student IEP At-a-Glance.   
 

• EVIDENCE of accurate teacher 
schedules showing IEP services 
hours for all students.  
 

• General education teachers have 
reviewed and signed the IEP 
section documenting    teachers 
not in attendance (if not present 
at the current IEP Meeting). 

• NO EVIDENCE provided via 
Hardcopy IEP files. 

 • EVIDENCE PROVIDED via 
Hardcopy IEP files. 

• The school is compliant with 
administrative complaints & 
due process in order to resolve 
issues for Exceptional Students. 

• NO EVIDENCE of student 
disciplinary documentation/files.  
*No points will be allocated if 
inapplicable; Will serve as a null 
indicator  

 • EVIDENCE of student  
disciplinary  
documentation/files.  
*No points will be allocated  
if inapplicable; Will serve as a 
null indicator 

• Manifestation meetings are 
held for students according to 
guidelines and the school's 
SPED advisor is invited to the 
meeting. 

• Accurate evidence NOT 
PROVIDED.  
*No points will be allocated if 
inapplicable; Will serve as a null 
indicator* 

• Accurate EVIDENCE PROVIDED.   
*No points will be   
allocated if inapplicable; Will 
serve as a null indicator*   

• The school adhered to the 
MSCS End of Year guidelines as 
outlined in TN Pulse.  

 
 

• Accurate evidence NOT 
PROVIDED. 

 
 

• Accurate EVIDENCE PROVIDED. 
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Exceptional Education 1  5 

• The school's files are in 
compliance (2 randomly   
selected files will be web 
based monitored each month 
using the records review 
protocol). 
 
 

 
 

• Less than 100% of the evidence is 
NOT PROVIDED:   
o Proper signatures   
o 10-day notice   
o All required documents 

uploaded 24 to 48 hours after 
IEP meeting.  

o PLEPs are written IAIEP 
format.   

o Annual goals are measurable 
and directly related to the 
student's deficit. 
 

 • 100% of EVIDENCE PROVIDED:   
o Proper signatures 
o 10-day notice   
o All required documents 

uploaded 24 to 48 hours after 
IEP meeting.   

o PLEPs are written IAIEP 
format. 

o Annual goals are measurable 
and directly related to the 
student's deficit 

• Timely and completed IEP 
Progress reports 

• School DOES NOT provide 
evidence of:   
o Completed IEP Progress Reports     
o IEP Progress Reports are not 

sent home every 4.5 weeks   

 • School PROVIDES EVIDENCE of:   
o Completed IEP Progress 

Reports   
o IEP Progress Reports are not 

sent home every 4.5 weeks   

• Timely IEP and Reevaluation 
Meetings 

• School has less than 100% timely 
IEP and/or reevaluation meetings.   
o The school has red stop signs 

in TN Pulse.  
o The school did not resolve 

issues with the red stop sign 
within 30 days. 

 
 
 
 
 
 

 • School has 100% timely IEP 
reevaluation meetings.   
o The school does not have 

stop signs in TN Pulse.   
o The school resolved issues 

with the red stop sign within 
30 days. 
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Indicator III   

 

Health Services 1  5 

• The school’s immunizations 
and physicals for the students’ 
records are up to date. If not, 
the school has documentation 
that parents have been 
notified of the consequences.  
(Grade K ONLY)  

• NO EVIDENCE of immunization 
records provided.   

• EVIDENCE of immunization 
records provided.   

• The school provides nursing 
services for students who 
require assistance (i.e., 
diabetic or feeding tube) 

• NO EVIDENCE of roster of all (if 

applicable) students with proof of 

service provided.   

 

• EVIDENCE of roster of all (if 
applicable) students with proof of 
service provided. 

• The school provides CPR/First 
Aid training to PE teachers, 
coaches and individuals 
working with student athletics. 

• School DOES NOT PROVIDE 

evidence of certified CPR/First Aid 

training.  

 

 • School PROVIDES EVIDENCE of 

certified CPR/First Aid training.  

 

• The school provides CPR/First 
Aid training to at least 3 full 
time staff who remain at the 
same location for the entire 
day. These staff are not shared 
between locations and do not 
travel as part of their job.    

• School DOES NOT PROVIDE 

evidence of certified CPR/First Aid 

training.  

 

• School PROVIDES EVIDENCE of 

certified CPR/First Aid training.  

 

• There is training compliance 
for school staff assisting 
students who self-administer 
medication. 

 
 
 
 
 
 

• School DOES NOT PROVIDE 
evidence of certified training for 
staff who self-administer 
medication. 

• School PROVIDES EVIDENCE of 
certified training for staff who 
self-administer medication. 
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Indicator IV Human Resources 1  5 

• 100% of teachers are licensed 
in the area(s)/ classes to which 
they are assigned 

• School DOES NOT PROVIDE 
evidence of teacher licensure (i.e. 
TDOE educator search database). 

 • School PROVIDES EVIDENCE of 
teacher licensure (i.e. TDOE 
educator search database).   

Indicator V 
 

Federal Programs 1  5 

• Timely and accurate position 
approval submissions for federal 
grant. 

• All position approval 
documentation IS NOT complete, 
accurate, & uploaded into Title I 
Crate by the August 18, 2023. 

 • All position approval 
documentation IS complete, 
accurate, & uploaded into Title I 
Crate by August 18, 2023. 

 

Federal Programs 1  5 

• All federal grant budgets are 
updated and tied to prioritized 
needs.  

• Budgets for each federal grant ARE 
NOT complete, accurate, aligned 
in the school plan, and uploaded 
into the Title I Crate by August 18, 
2023.  

 • Budgets for each federal grant IS 
complete, accurate, aligned in 
the school plan, and uploaded 
into the Title I Crate by  August 
18, 2023. 

• Timely &   
Accurate School   
Improvement   
Plan Submission 
 

• Schools DID NOT submit School 
Improvement Plan via ePlan by 
August 30, 2023.  
 
 

Schools SUBMITTED School 
Improvement Plan in ePlan by 
August 30, 2023. 

• Timely and Accurate 
Implementation of 
Programmatic Requirements for 
Federal Grants  

• Schools’ programmatic 
documentation IS NOT complete, 
accurate, and uploaded into Title I 
Crate by September 29, 2023. 
o Annual Title I Meeting 

Documentation 
o McKinney Vento 

Documentation 
o Family Engagement Plan 

Revision 
o School-Parent Compact 

Revision 

• Schools’ programmatic 
documentation IS complete, 
accurate, and uploaded into Title 
I Crate by September 29, 2023. 
o Annual Title I Meeting 

Documentation 
o McKinney Vento 

Documentation 
o Family Engagement Plan 

Revision 
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o Parent’s Right to Know o School-Parent Compact 
Revision 

o Parent’s Right to Know 

• Timely and Accurate 
Implementation of 
Programmatic Requirements for 
Federal Grants 

• Schools’ programmatic 
documentation IS NOT complete, 
accurate, and uploaded into Title I 
Create by submitted by May 31, 
2024 
o Implementation Check/School-

level monitoring 
o Federal Equipment 

Compliance 
o Semi-Annual Certifications 

 • Schools’ programmatic 
documentation IS complete, 
accurate, and uploaded into Title 
I Create by submitted by May 31, 
2024 
o Implementation 

Check/School-level 
monitoring 

o Federal Equipment 
Compliance 

o Semi-Annual Certifications 

• Evidence of timely   
State/Federally Mandated 
McKinney Vento Meeting Held   
 

 

 

 

 

 

• Accurate evidence IS NOT 
provided (i.e. agenda, minutes, 
etc.)  
 

• Meeting IS NOT held on or by 
September 30, 2023.   

 • Accurate evidence IS PROVIDED 
(i.e. agenda, minutes, etc.).   
 

• Meeting is held on or by 
September 30, 2023.   

 

Indicator VI 
 

Student Mobility 1 2 3 4 5 

• [General  
Population]   
Re-enrollment   
Percentage: # 
of eligible 
returning 
students who 

• 65% or less of 
eligible students 
re-enroll for the 
next school year.   

• 66% to 74% of 
eligible students 
reenroll for the 
next school year.   

• 75% of eligible 
students reenroll 
for the next school 
year.   

• 76% to 89% of 
eligible students 
reenroll for the 
next school year.  

• 90% or more of 
eligible students 
reenroll for the 
next school year.   
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have re-
enrolled 
by day 40 of 
the current 
school year 
(2023-2024) 
divided by the 
# of eligible 
students who 
were enrolled 
at the end of 
the previous 
school year 
(2022-2023). 
 

• [SPED]   
Re-enrollment   
Percentage:# 
of eligible 
returning SPED 
students who 
have re-
enrolled 
by day 40 of 
the current 
school year 
(2023-2024) 
divided by the 
# of eligible 
students who 
were enrolled 
at the end of 
the previous 
school year 
(2022-2023). 

• 65% or less of 
eligible students 
reenroll for the 
next school year.  

• 66% to 74% of 
eligible students 
reenroll for the 
next school year.  

• 75% of eligible 
students reenroll 
for the next school 
year.  

• 76% to 89% of 
eligible students 
reenroll for the 
next school year.   

• 90% or more of 
eligible students 
reenroll for the 
next school year.  
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Student Mobility 1 2 3 4 5 

• [ESL]   
Re-enrollment   
Percentage: # 
of eligible 
returning ESL 
students who 
have re-
enrolled 
by day 40 of 
the current 
school year 
(2023-2024) 
divided by the 
# of eligible 
students who 
were enrolled 
at the end of 
the previous 
school year 
(2022-2023). 

• 65% or less of 
eligible students 
reenroll for the 
next school year.   

• 66% to 74% of 
eligible students 
reenroll for the 
next school year.   

• 75% of eligible 
students reenroll 
for the next school 
year.   

• 76% to 89% of 
eligible students 
reenroll for the 
next school year.  

• 90% or more of 
eligible students 
reenroll for the 
next school year.   

• [General   

Population]   

Attrition   

Percentage: EOY 
enrollment 
divided by the 
average 
enrollment for 
General 
Population  
(2023-2024).    
 
 
 

• 78% or less of 
students remain 
enrolled for the 
entire school year.   

• 79% to 84% of 
students remain 
enrolled for the 
entire school year.  

• 85% of students 
remain enrolled 
for the entire 
school year.  

• 86% to 94% of 
students remain 
enrolled for the 
entire school year.  

• 95% to 100% of 

students remain 

enrolled for the 

entire school year  
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Student Mobility 1 2 3 4 5 

• [SPED] Attrition   

Percentage: EOY 
enrollment 
divided by the 
average 
enrollment for 
SPED students 
(2023-2024).    

• 78% or less of 
students remain 
enrolled for the 
entire school year.  

• 79% to 84% of 
students remain 
enrolled for the 
entire school year.  

• 85% of students 
remain enrolled 
for the entire 
school year.  

• 86% to 94% of 
students remain 
enrolled for the 
entire school year.  

• 95% to 100% of 

students remain 

enrolled for the 

entire school year 

• [ESL] Attrition   
Percentage:  
EOY enrollment 
divided by the 
average 
enrollment for 
ESL students 
(2023-2024).    

• 78% or less of 
students remain 
enrolled for the 
entire school year.  

• 79% to 84% of 
students remain 
enrolled for the 
entire school year.  

• 85% of students 
remain enrolled 
for the entire 
school year.  

• 86% to 94% of 
students remain 
enrolled for the 
entire school year.  

• 95% to 100% of 
students remain 
enrolled for the 
entire school year.  

Indicator VII 

 

 

 

 

  

Student Information 1 2 3 4 5 

• PowerSchool 
calendar 
updated   
& entered   

• The school 
submitted their 
calendar after 
April 15, 2024. 

       • The school 
submitted their 
calendar on or 
April 15, 2024. 

• PowerSchool 
calendar 
accuracy   

• The school 
calendar contained 
five (5) or more 
errors.   

• The school 
calendar contained 
four (4) errors.   

• The school 
calendar contained 
three (3) errors.   

• The school 
calendar contained 
two (2) errors.   

• The school 
calendar contained 
zero to one (1) 
error.   

• PowerSchool   

Enrollment Data 

Entered 

• The school entered 
their student 
enrollment data 
for all students 
that are enrolled 
and active at any 
point of the school 
year with at least 1 

• The school 

entered their 

student 

enrollment data 

for all students 

that are enrolled 

and active at any 

point of the school 

• The school 

entered their 

student 

enrollment data 

for all students 

that are enrolled 

and active at any 

point of the 

• The school entered 
their student 
enrollment data 
for all students 
that are enrolled 
and active at any 
point of the school 
year with at least 1 

• The school entered 
their student 
enrollment data 
for all students 
that are enrolled 
and active at any 
point of the school 
year with at least 1 
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day of attendance 
on the 21st day of 
school.   

year with at least 

1 day of 

attendance 

between the 16th 

and 20th day of 

school.  

school year with 

at least 1 day of 

attendance 

between the 11th 

and 15th day of 

school.  

day of attendance 
between the 6th 
and 10th day of 
school.   

day of attendance 
by the 5th day of 
school.   

Student Information 1 2 3 4 5 

• Registration Data  

Entered 

• All students that 
are enrolled and 
active at any point 
of the school year 
with at least 1 day 
of attendance are 
fully scheduled on 
or after the 21st 
day of school.   

• All students that 
are enrolled and 
active at any point 
of the school year 
with at least 1 day 
of attendance are 
fully scheduled 
between the 16th 
and 20th day of 
school.   

• All students that 
are enrolled and 
active at any point 
of the school year 
with at least 1 day 
of attendance are 
fully scheduled 
between the 11th 
and 15th day of 
school.   

• All students that 
are enrolled and 
active at any point 
of the school year 
with at least 1 day 
of attendance are 
fully scheduled 
between the 6th 
and 10th day of 
school.   

• All students that 
are enrolled and 
active at any point 
of the school year 
with at least 1 day 
of attendance are 
fully scheduled by 
the 5th day of 
school.   

• Schools should 
review their ESL 
schedule in the 
Planning 
Calendar and 
submit their 
Student 
Standard   
Day   

• Schools reviewed 
their ESL schedule 
in the Active 
Calendar and 
submitted their 
Student Standard 
Day to your data 
specialist by 
August 4th.   

• Schools reviewed 
their ESL schedule 
in the Active 
Calendar and 
submitted their 
Student Standard 
Day to your data 
specialist by 
August 3rd.   

• Schools reviewed 
their ESL schedule 
in the Active 
Calendar and 
submitted their 
Student Standard 
Day to your data 
specialist by 
August 2nd.   
 

• Schools reviewed 

their ESL schedule 

in the Planning 

Calendar and 

submitted their 

Student Standard 

Day to your data 

specialist by  

August 1st.   
 

 

• Schools should 

review their ESL 

schedule in the 

Planning Calendar 

and submit their 

Student Standard 

Day to your data 
specialist by July 
31st.  
 

• PowerSchool   

Grades Entered 
(stored and 
saved) for Q1 
and Q2 (January 
cycle)  

• The school entered 
(stored and saved) 
all required 
student grades 16 
days or later after 
the end of each 

• The school 
entered (stored 
and saved) all 
required student 
grades 11 to 15 
days after the end 

• The school 
entered (stored 
and saved) all 
required student 
grades six (6) to 
ten (10) days after 

• The school entered 

(stored and saved) 

all required 

student grades 

three (3) to five 

• The school entered 

(stored and saved) 

all required 

student grades 

within two (2) 
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quarter (Q1 and 
Q2).  

of each quarter 
(Q1 and Q2).  

the end of each 
quarter (Q1 and 
Q2).  

(5) days after the 

end of each 

quarter (Q1 and 

Q2).  

•  

days of the end of 

each quarter (Q1 

and Q2).  

 Student Information 1 2 3 4 5 

• PowerSchool   
Grades Entered 
(stored and 
saved) for Q3 
and Q4 (June 
cycle)  

• The school entered 
(stored and saved) 
all required 
student grades 16 
days or later after 
the end of each 
quarter (Q3 and 
Q4.   

• The school 
entered (stored 
and saved) all 
required student 
grades 11 to 15 
days after the end 
of each quarter 
(Q3 and Q4).  

• The school 
entered (stored 
and saved) all 
required student 
grades six (6) to 
ten (10) days after 
the end of each 
quarter (Q3 and 
Q4).  

• The school entered 
(stored and saved) 
all required 
student grades 
three (3) to five 
(5) days after the 
end of each 
quarter (Q3 and 
Q4).   

• The school entered 
(stored and saved) 
all required 
student grades 
within two (2) 
days of the end of 
each quarter (Q3 
and Q4).  

• PowerSchool   
EOY Checkout   
Completed  
(June cycle) 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 

• The school 
completed the end 
of the year 
checkout seven (7) 
or more days after 
the deadline.   

• The school 
completed the end 
of the year  
checkout within 
six (6) days of the 
deadline.   

• The school 
completed the 
year end checkout 
within four (4) 
days of the 
deadline.   

• The school 
completed the 
yearend checkout 
within two (2) 
days of the 
deadline.   

• The school 
completed the 
yearend checkout 
on or before the 
deadline.   
o Schools with 

attendance 
end date in 
May will 
complete EOY 
Checkout by 
May 31, 2024. 

o Schools with 
attendance 
end date in 
June will 
complete EOY 
Checkout by 
June 7, 2024. 
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Indicator VIII 
 

Student Support 
Services 

Out of Compliance    Compliant 

• 504 Compliance   • School DOES NOT appropriately 
accommodate students with 504 
modifications as outlined in the 
plan.  

• School DOES NOT appropriately 
assign 504 plans when deemed 
necessary.   

   • The school APPROPRIATELY 
accommodates students with 504 
modifications as outlined in the 
plan.   

• The school APPROPRIATELY assigns 
504 plans when deemed necessary.   

Indicator IX 
 
 

General Compliance 1    5 

• Transportation  
Supervisor Hours  
(ALL SCHOOLS) 

• School DOES NOT meet the 
mandatory minimum training hours 
for transportation supervisor   

   • School MEETS the mandatory 
minimum training hours for 
transportation supervisor   

• Transportation 
Policy 

• School DID NOT develop 
transportation policy that meets 
state requirements 

   • School DEVELOPS a 
transportation policy that meets 
state requirements 

• Meningococcal  
Disease  

• School DOES NOT provide parents 
and guardians with information 
about meningococcal disease and 
the effectiveness of vaccination. 

   • School PROVIDES parents and 
guardians with information about 
meningococcal disease and the 
effectiveness of vaccination. 

General Compliance 1   5 

• Influenza   • School DOES NOT provide parents 
and guardians with information 
about influenza and the effectives 
of the vaccination. 

• This information must include:   
1. The causes, symptoms, and 

means by which influenza is 
spread, and; 

2. The places where parents and 
guardians may obtain 
additional information and 
vaccinations for their children.     

  • School PROVIDES parents and 
guardians with information about 
influenza and the effectives of the 
vaccination. 

• This information must include:   
1. The causes, symptoms, and 

means by which influenza is 
spread, and;  

2. The places where parents and 
guardians may obtain additional 
information and vaccinations for 
their children.     
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General Compliance 1 3 5 

• Board Training   • Less than 50% of the governing 
board members have COMPLETED 
all required training for the  
2022-2023 school year.  

• The training course WAS NOT 
approved by the State Board of 
Education.  

• At least 50% of the governing board 
members have COMPLETED all 
required training for the 2022-2023 
school year.  
 

• The training course WAS APPROVED 
by the State Board of Education. 

• All governing board members have 
COMPLETED all required training for 
the 2022-2023 school year.  

• The training course WAS APPROVED 
by the State Board of Education. 

• Website • Charter DID NOT  
maintain a website with:  
1. Public notice of meetings of the 

governing board 
2. Agendas for the meetings of 

the governing board 
3. Policies adopted by the 

governing board. 
4. Names and contact information 

of governing board members. 

   • Charter maintained a website with:  
1. Public notice of meetings of the 

governing board 
2. Agendas for the meetings of the 

governing board 
3. Policies adopted by the 

governing board. 
4. Names and contact information 

of governing board members. 

• Comprehensive 
Plans 

• School DID NOT provide evidence 
of a building level school safety 
plan regarding: 
1) Crisis intervention 
2) Emergency response 
3) Emergency management 

• School PROVIDED EVIDENCE of a 
building level school safety plan 
regarding:  
1. Crisis intervention 
2. Emergency response 
3. Emergency management 

• Safety Team • School DID NOT have a safety 
team, appointed by the building 
principal, in accordance with 
guidelines or regulations, 
prescribed by the Director of 
Schools. 

• The team shall include, but not be 
limited to:  
1. Representatives of teacher, 

administrator, and parent 
organizations  

  • School DID HAVE a safety team, 
appointed by the building principal, 
in accordance with guidelines or 
regulations, prescribed by the 
Director of Schools. 

• The team shall include, but not be 
limited to:  
1. representatives of teacher, 

administrator, and parent 
organizations  
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2. School personnel, including 
school safety personnel 

3. Community members 
4. Local law enforcement  
5. Local ambulance or other 

emergency response agencies 
and 

6. Any other representatives the 
director of schools deems 
appropriate.  

2. school personnel, including 
school safety personnel 

3. community members 
4. local law enforcement  
5. local ambulance or other 

emergency response agencies 
and 

6. Any other representatives the 
director of schools deems 
appropriate. 

• Intruder Drill • School DID NOT conduct at least 
one (1) armed intruder drill 
annually. The drill shall be 
conducted in coordination with the 
appropriate law enforcement 
agency. The results of the drill shall 
be maintained for five years.   

   • School CONDUCTED at least one (1) 
armed intruder drill annually. The 
drill shall be conducted in 
coordination with the appropriate 
law enforcement agency. The results 
of the drill shall be maintained for 
five years.   

 

• Fire Drills • School DID NOT conduct a fire drill 
every thirty days and twice within 
the first month of school. 

   • School CONDUCTED a fire drill every 
thirty days and twice within the first 
month of school. 

General Compliance 1    5 

• CPR Drills • School having one (1) or more 
AEDs DID NOT conduct an annual 
CPR and AED drill for school 
personnel to practice the use of 
these measures and evaluate 
preparedness. 

   • School HAVING one (1) or more 
AEDs conducted an annual CPR and 
AED drill for school personnel to 
practice the use of these measures 
and evaluate preparedness. 

• Non-Evacuative 
Drills 

• School DID NOT conduct three 
additional safety drills during the 
school year, which may include 
inclement weather, earthquake, 
intruder or other emergency drills 
not requiring full evacuation. 
 

   • School CONDUCTED three additional 
safety drills during the school year, 
which may include inclement 
weather, earthquake, intruder or 
other emergency drills not requiring 
full evacuation. 
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General Compliance 1    5 

• Earthquake Drills • School DID NOT conduct at least 
two earthquake preparedness drills 
during the academic school year. A 
record of the earthquake 
preparedness drills, including the 
time and date, shall be kept in the 
respective schools, and shall be 
made available upon request by 
the TDOE.   

   • School CONDUCTED at least two 
earthquake preparedness drills 
during the academic school year. A 
record of the earthquake 
preparedness drills, including the 
time and date, shall be kept in the 
respective schools, and shall be 
made available upon request by the 
TDOE.     

General Compliance 1    5 

• Lead Prevention 
Schools built 
before 1998 is in 
100% compliance 
in accordance with 
T.C.A. § 49-2-133 

• Schools with lead levels between 
15-20 ppb, DID NOT provide lead 
testing results.  

 

• Schools with lead levels greater 
than 20 ppb DID NOT provide a 
remediation plan that includes: 
1. A letter on your school’s 

letterhead stating the drinking 
water sources have been 
removed from service. 

2. Upload evidence of schools 
notifying The Department of 
Health and Department of 
Education via email 

3. Upload a copy of the 
notification letter sent to 
parent/guardians. 

4. Upload test results of lead level 
of the drinking water source 
within 90 days. 

 
 

 

   • Schools with lead levels between 
15-20 ppb, PROVIDED lead testing 
results.  

 

• Schools with lead levels greater 
than 20 ppb PROVIDED a 
remediation plan that includes: 
1. A letter on your school’s 

letterhead stating the drinking 
water sources have been 
removed from service. 

2. Upload evidence of schools 
notifying The Department of 
Health and Department of 
Education via email 

3. Upload a copy of the notification 
letter sent to parent/guardians. 

4. Upload test results of lead level 
of the drinking water source 
within 90 days. 
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Indicator X 
 

Response to 
Intervention 

Out of Compliance  
(1) 

Somewhat Compliant  
(3) 

Compliant  
(5) 

• Universal  
       Screener (K-8)  

 
 

• NO EVIDENCE of completed 
assessment calendar uploaded for 
2023-2024 school year.  

 

• NO EVIDENCE of completed 
TDOE Criteria for Selecting  
Universal Screener for  
Reading, Mathematics and  
Writing (Elementary &  
Middle Schools) uploaded for  
2023-2024 school year. (Document 
Rubric Score 0-3 

• PARTIAL AND/OR INACCURATE 
EVIDENCE of assessment calendar 
uploaded for 2023-2024 school 
year.  

 

• PARTIAL AND/OR INACCURATE 
EVIDENCE of completed TDOE  
Criteria for Selecting Universal  
Screener for Reading,  
Mathematics and Writing 
(Elementary & Middle Schools) 
uploaded for 2023-2024 school year. 
(Document Rubric Score 4-6)  

• EVIDENCE of completed assessment 
calendar uploaded for 2023-2024 
school year. 

 

• EVIDENCE of completed TDOE  
Criteria for Selecting Universal  
Screener for Reading,  
Mathematics and Writing 
(Elementary & Middle Schools) 
uploaded for 2023-2024 school year. 
(Document Rubric Score 7-10)  

• Early Warning  
System (9-12)   

• NO EVIDENCE of Early Warning  
System (9-12) completed in 
Microsoft Forms for 2023-2024 
school year.  

  

• NO EVIDENCE uploaded to the  
MSCS Office of Charter Schools  
Operations Scorecard  
Uploading Portal by the September 
Scoring Cycle Deadline.    

• PARTIAL AND/OR INACCURATE 
EVIDENCE of Early Warning  
System (9-12) completed in 
Microsoft Forms for 2023-2024 
school year.   
  

• SOME (PARTIAL) EVIDENCE 
uploaded to the MSCS Office of 
Charter Schools Operations 
Scorecard Uploading Portal by the 
September Scoring Cycle Deadline.   

• EVIDENCE of Early Warning System 
document (High Schools only) 
completed for 2023-2024 school 
year in Microsoft Forms.  

 

• EVIDENCE uploaded to the  
MSCS Office of Charter Schools  
Operations Scorecard  
Uploading Portal by the September 
Scoring Cycle Deadline.    

• Universal  
Screener  
Characteristics of  
Dyslexia (K-12) 

• NO EVIDENCE of completed 
assessment calendar uploaded 
for 2023-2024 school year. 

  

• NO EVIDENCE of completed 
submission of the TDOE 
Approved Universal Screener for 
Characteristics of Dyslexia in 
Microsoft Forms for 2023-2024 

• PARTIAL AND/OR INACCURATE 
EVIDENCE of assessment calendar 
uploaded for 2023-2024 school 
year. 

  

• PARTIAL AND/OR INACCURATE 
EVIDENCE of completed 
submission of the TDOE 
Approved Universal Screener for 

• EVIDENCE of completed  
assessment calendar uploaded for 
2023-2024 school year.  

 

• EVIDENCE of completed 
submission of the TDOE 
Approved Universal Screener for 
Characteristics of Dyslexia in 
Microsoft Forms for 2023-2024 
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school year. (Document Rubric 
Score 0-3) 

 

Characteristics of Dyslexia in 
Microsoft Forms for 2023-
2024SY. (Document Rubric Score 
4-6) 

school year. (Document Rubric 
Score 7-10) 

Response to 
Intervention 

Out of Compliance 
(1) 

Somewhat Compliant 
(3) 

Compliant 
(5) 

• Intervention Tool  
(K-12)  

• NO EVIDENCE of completed  
TDOE Criteria for Selecting  
Intervention Tool for Reading, 
Mathematics, & Writing uploaded 
for 2023-2024 school year. 
(Document Rubric Score 0-3) 

• PARTIAL AND/OR INACCURATE 
EVIDENCE of completed TDOE  
Criteria for Selecting  
Intervention Tool for Reading, 
Mathematics, & Writing for  
2023-2024 school year. (Document 
Rubric Score 4-6)  
 

• EVIDENCE of completed TDOE  
Criteria for Selecting  
Intervention Tool for Reading,  
Mathematics, & Writing uploaded 
for 2023-2024 school year 
(Document Rubric Score 7-8)  

 

• Intervention  
Walkthroughs  
(K-12) 

• School DOES NOT PARTICIPATE in 
intervention walkthrough for  
2023-2024 school year with RTI2 
Advisor. 

 

 • School PARTICIPATES in 
intervention walkthrough for  
2023-2024 school year with RTI2 
Advisor. 

• Intervention Plans 
(K-12) 

• NO EVIDENCE of system to create 
and monitor Student Intervention 
Plans.  

  

• NO EVIDENCE of completed and/or 
up-to-date Comprehensive Student  
Review Spreadsheet (CSRS) 

 

• NO EVIDENCE uploaded to the 
 MSCS Office of Charter Schools 
Operations Scorecard Uploading 
Portal by the September Scoring 
Cycle Deadline.    

• PARTIAL AND/OR INACCURATE 
EVIDENCE of system to create and 
monitor Student Intervention 
Plans.   
 

• PARTIAL AND/OR INACCURATE 
EVIDENCE of completed and/or up-
to-date Comprehensive Student 
(CSRS) 
 

• PARTIAL AND/OR INACCURATE 
EVIDENCE uploaded to the MSCS  
Office of Charter Schools  
Operations Scorecard  
Uploading Portal by the September 
Scoring Cycle Deadline.    

• EVIDENCE of system to create and 
monitor Student Intervention 
Plans.   

  

• EVIDENCE of completed and/or up-
to-date Comprehensive Student  
Review Spreadsheet (CSRS) 

 

• EVIDENCE uploaded to the  
MSCS Office of Charter Schools  
Operations Scorecard  
Uploading Portal by the September 
Scoring Cycle Deadline.    
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Response to 
Intervention 

Out of Compliance 
(1) 

Somewhat Compliant 
(3) 

Compliant 
(5) 

• Data Team (K-12) • School DOES NOT PROVIDE dates 
and times of data team meetings 
for 2023-2024 school year. 

 
 

• School DOES NOT PROVIDE a list of 
team members and associated 
roles and responsibilities.  

 

• School DOES NOT PROVIDE 
evidence of scheduled date for RTI2 
Advisor to attend a  
Data Team Meeting in Semester 1 
(August-December).  

  

• School does not PROVIDE EVIDENCE 
of attendance of RTI2 Advisor in at 
least one Data Team meeting in  
in Semester 1 (August-December).  

 
 

• NO EVIDENCE uploaded to the 
MSCS Office of Charter  
Schools Operations Scorecard 
Uploading Portal by the September, 
January, and June Scoring Cycle 
Deadlines.  

 

• School PROVIDES PARTIAL 
AND/OR INACCURATE EVIDENCE 
of dates and times of data team 
meetings for 2023-2024 school 
year. 

  

• School PROVIDES PARTIAL 
AND/OR INACCURATE list of team 
members and associated roles and 
responsibilities.  

 

• PARTIAL AND/OR INACCURATE 
EVIDENCE uploaded to the MSCS 
Office of Charter Schools Operations 
Scorecard Uploading Portal by the 
September, January, and June 
Scoring Cycle Deadlines.    

 

• School PROVIDES EVIDENCE of 
dates and times of data team 
meetings for 2023-2024 school year. 

 

• School PROVIDES list of team 
members and associated roles and 
responsibilities. 

  

• School PROVIDES EVIDENCE of 
scheduled date for RTI2 Advisor to 
attend a Data Team Meeting in 
Semester 1 (August-December).   

  

• School PROVIDES EVIDENCE of 
attendance of RTI2 Advisor in at 
least one Data Team Meeting in 
Semester 1 (August-December).  

 

• EVIDENCE uploaded to the  
MSCS Office of Charter  
Schools Operations Scorecard 
Uploading Portal by the 
September, January, and June 
Scoring Cycle Deadlines.    

Response to 
Intervention 

Out of Compliance 
(1) 

Somewhat Compliant 
(3) 

Compliant 
(5) 

• Master Schedule 
(K-12) 

• NO EVIDENCE of K-5 master 
schedule and/or 6-12 master 
schedule, including intervention 

• PARTIAL AND/OR INACCURATE 
EVIDENCE of K-5 master schedule 
and/or 6-12 master schedule 

• EVIDENCE of K-5 master schedule 
and/or 6-12 master schedule 
including intervention courses using 
state course codes (9-12).  
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courses using state course codes (9-
12).  

 

• EVIDENCE of (Less than 50%) 
randomly selected scholars 
receiving interventions in middle 
and high schools have schedules 
that reflect RTI2 with TDOE course 
codes.    

  
• NO EVIDENCE uploaded to the 

MSCS Office of Charter Schools 
Operations Scorecard Uploading 
Portal by the September Scoring 
Cycle Deadline.    

including intervention courses using 
state course codes (9-12). 
 

• EVIDENCE of (50%-79%) randomly 
selected scholars receiving 
interventions in middle and high 
schools have schedules that reflect 
RTI2 with TDOE course codes.    

 

• PARTIAL EVIDENCE uploaded to the 
MSCS Office of Charter  
Schools Operations Scorecard  
Uploading Portal by the September 
Scoring Cycle Deadline.    

   

• EVIDENCE of (80%-100%) randomly 
selected scholars receiving 
interventions in middle and high 
schools have schedules that reflect 
RTI2 with TDOE course codes.    

   
 
 

• EVIDENCE uploaded to the  
MSCS Office of Charter  
Schools Operations  
Scorecard Uploading Portal by the 
September Scoring Cycle Deadline.   

Response to 
Intervention 

Out of Compliance 
(1) 

Somewhat Compliant 
(3) 

Compliant 
(5) 

• Progress  
Monitoring   
(K-12) (Reading 
and Math) 

• NO EVIDENCE of Progress 
Monitoring Tool and process aligned 
with frequency for Tier II and Tier III.  
 

  

• NO EVIDENCE uploaded to the 
MSCS Office of Charter Schools 
Operations Scorecard Uploading 
Portal by the January Scoring Cycle 
Deadline.    

• PARTIAL AND/OR INACCURATE 
EVIDENCE of Progress Monitoring 
Tool and process aligned with 
frequency for Tier II and Tier III. 

 

• PARTIAL AND/OR INACCURATE 
EVIDENCE uploaded to the MSCS 
Office of Charter Schools Operations 
Scorecard Uploading Portal by the 
January Scoring Cycle Deadline.    

• EVIDENCE of Progress  
Monitoring Tool and process 
aligned with frequency for Tier II 
and Tier III.  
  

• EVIDENCE uploaded to the MSCS 
Office of Charter Schools Operations  
Scorecard Uploading Portal by the 
January Scoring Cycle Deadline.    
 

• Fidelity Checks   
(K-12)  

• NO EVIDENCE of Fidelity Monitoring 
through fidelity checks aligned to 
Tier II and Tier III frequency 
expectations.  

   

• NO EVIDENCE for 2023-2024 school 
year uploaded to the MSCS Office  

• PARTIAL AND/OR INACCURATE 
EVIDENCE of Fidelity Monitoring 
through fidelity checks aligned to 
Tier II and Tier III frequency 
expectations.  

  

• PARTIAL AND/OR INACCURATE 
EVIDENCE uploaded for 2023-

• EVIDENCE of Fidelity  
Monitoring through fidelity checks 
aligned to Tier II and Tier III 
frequency expectations.  

  

• EVIDENCE uploaded for entire 2023-
2024 school year to the MSCS Office 
of Charter Schools Operations 
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of Charter Schools Operations 
Scorecard Uploading Portal by the 
January Scoring Cycle Deadline.    

2024 school year to the MSCS 
Office of Charter Schools 
Operations Scorecard Uploading 
Portal by the January Scoring 
Cycle Deadline.    

Scorecard Uploading Portal by the 
January Scoring Cycle Deadline.    

Response to 
Intervention 

Out of Compliance 
(1) 

Somewhat Compliant 
(3) 

Compliant 
(5) 

• Student 
Intervention File 
Review (K-12)  
 (June cycle) 

• EVIDENCE OF (LESS THAN 50%) IS 
PROVIDED.   
O Student Intervention Plan 
O Referral to Data Team   
o Daily Intervention Logging  
o Universal Screener & 

Benchmark Data: Reading, 
Math, and Writing  

o Progress Monitoring Data  
o Parent Letters  
o Fidelity Checks Signatures 

• PARTIAL (50%-79%) EVIDENCE IS 
PROVIDED.    
O Student Intervention Plan 
O Referral to Data Team   
o Daily Intervention Logging  
o Universal Screener & 

Benchmark Data: Reading, 
Math, and Writing  

o Progress Monitoring Data  
o Parent Letters  
o Fidelity Checks Signatures 

 

• ACCURATE (80-100%) EVIDENCE 
IS PROVIDED.   
O Student Intervention Plan 
O Referral to Data Team   
o Daily Intervention Logging  
o Universal Screener & 

Benchmark Data: Reading, 
Math, and Writing  

o Progress Monitoring Data  
o Parent Letters  
o Fidelity Checks Proper 

Signatures 

• Characteristics of 
Dyslexia (K-12) 
(June cycle) 
 

• No Submission of CoD 
Spreadsheet/Documentation 

• Partial/Incomplete CoD 
Spreadsheet/Documentation 

• Complete/Accurate Submission 
of CoD 
Spreadsheet/Documentation 
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Section VII: Charter Leader Reports 
  

The final Operations Scorecard Data will be included in the comprehensive, cumulative scorecard which will include academic (when available), 

operations, and financial scorecard data.   
  

Because the Operation Scorecard 8.0 is released 3 times per year (September, January & June), each school will receive 3 different scores 

(June being the final, cumulative score).  

 

Indicator Description Indicator Schedule   

Sept   Jan   June   

Indicator I English as a Second Language 3   3   2   

Indicator II Exceptional Education   1     8 9   

Indicator III Health Services   2   2   2 

Indicator IV Human Resources   1   N/A 1   

Indicator V Federal Programs   3 2 1   

Indicator VI Student Mobility   N/A 3   3  

Indicator VII Student Information   1 2 5   

Indicator IX General Compliance   7   3   5 

Indicator X RTI2   7   4   3 

TOTAL INDICATOR PER SCORING CYCLE   25 27 31  

Percentage of Scorecard   30%   33%   37%   

 

Note: Indicator IX: 504 Compliance will be assessed during the June cycle ONLY.
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Section VIII: Scorecard Frequently Asked Questions (FAQs) 
 
 

Q: Where should schools submit evidence for the scorecard?  
A: Schools will submit evidence through the portal. For additional guidance on how to submit evidence, please 
refer to Section III.  
 
Q: What if a school has made some transitions in operations pertaining to the personnel designated for 
operations scorecard logistics, what should schools do?  
A: Contact Quache Spencer spencerqb@scsk12.org or (901) 416-4671 as soon as possible.  
 
Q: During the grievance period, how should schools submit a grievance?  
A: Schools will submit their grievances through the portal, GRIEVANCE EMAILS WILL NOT BE ACCEPTED. For 
additional guidance on how to submit grievances, please refer to Section IV.  
 
Q: Who will receive the scorecard reports? 
A: Whomever the school designated to have FULL POWER BI ACCESS.   
 
Q: What should schools do if they did not receive their scorecard report via email?  
A: If your school did not receive your scorecard report, first check your spam email. If the report is not found in 
spam box, please contact Quache Spencer spencerqb@scsk12.org or (901) 416-4671. 
 
Q: Where do I find available templates to submit in the portal?  
A: Please click HERE to watch a tutorial on how to access templates in the portal.  
 
Q: Are schools required to upload proof of self-administered medicine training?  
A: No, there is no upload required by the school, Health Services will provide the proof for self-administered 
medicine training.  
 
Q: What do schools need to do about transportation supervisor hours?  
A: ALL schools’ designated transportation supervisor is required to complete the NHTSA School Bus Training, 
which will allow school staff to understand the important role that school bus professionals (both drivers, aides, 
dispatchers, and administration) play daily in student success. A link will be provided in the Charter Chatter 
Newsletter (TBA) for the NHTSA School Bus Training. For information about future in-person training, please 
contact Alex Spann at Alex.spann@tn.gov. 
 
Q: What do schools need to know about lead testing?  
A: Schools will submit lead testing results when it is their year (odd or even) to test. However, during your 

testing year, schools whose lead levels were between 15-20 ppb will be required to test annually until the lead 
level is less than 15 ppb. Schools whose lead levels were greater than 20 ppb will have to submit a lead 
remediation plan.  
 
Q: Who provides re-enrollment and attrition data for Charter Schools?  
A: MSCS Research and Performance Management Team provides the re-enrollment and attrition data for 
Charter Schools.  
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Q: How are re-enrollment percentages calculated?  
A: Please reference the re-enrollment formula below.  
 
 
Formula:  

# of students who re-enrolled for the current school year = Re-enrollment Percentage 
  EOY enrollment from the previous school year       
   
Sample Calculation: 
 

 424 = 0.976 x 100 = 97.6 = 98% 
 434  
 
 
Q: How are attrition percentages calculated?  
A: Please reference the attrition formula below.  
 
 
Formula:  
Step #1: Beginning Enrollment + EOY Enrollment = Average Enrollment 

       2  
Step #2: =    EOY Enrollment   = Attrition Percentage 
     Average Enrollment 
 
Sample Calculation:  
 

Step #1: 130 + 115 = 122.5  Step #2:   115   = 0.938 x 100 = 93.8 = 94%  
         2       122.5 
 
 
Q: Who should schools contact with questions related to the scorecard?  
A: Quache Spencer spencerqb@scsk12.org or (901) 416-4671.  
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AFFIDAVIT
The undersigned has signed a lease dated A• F I/1 , 2021, with DDR-



SAU Memphis American Way, L.L.C. for the occupancy of Unit No. 1 in American Way,
Memphis, Tennessee. The Lease business terms were negotiated with Emilia Pupello as a
representative of Landlord. Except as expressly provided in this Lease, (i) no representative,
agent or employee of Landlord represented, suggested, promised or implied that the
undersigned would be given an exclusive use in the Shopping Center for the operation of
the business to be conducted in the Premises, or that Landlord would not lease space in the
Shopping Center to a competing or other tenant, (ii) no representative, agent or employee of
Landlord made any representations, inducements or promises about the Premises or the
entry into the Lease, and (iii) no representative, agent or employee of Landlord made any
representations, inducements or promises about the characteristics or conditions of or
pertaining to the Premises or the Shopping Center. The undersigned has independently
investigated the potential of the success of its operations in the Shopping Center and has
not relied upon any representations, inducements or promises by Landlord's
representatives, agents or employees, other than those contained in the Lease.



Dated this (S-+ day of Decambe-/ , 2021.



TE?A'\'T: Patricia Gê?7 n
1--- dkLúu/??·-?>4
Patricia Gant



STATE OF
)SS:



COUNTY OF



BEFORE ME, a Notary Public, in and for said County and State, personally appeared
the above-named Patricia Gant, who acknowledged that she did sign the foregoing
instrument and that the same is her free act and deed.



IN. T-RêTIMONY WHEREOF, I have hereuntq sß my hand And gfficiã[ liegl at
.,A/1,4*Vh15 , ?€,1/V?\965(52 this I DT- day of g<(€4{f,XÝP' ,



2021.



Notary Pubk



<3/ STATE Nr \
0F



TENNESSEENOTARY
PUBUC



é4*ZBYCÖ'?
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LEASE
THIS LEASE, entered into at Beachwood, Ohio, as of this / L/# day of ?.?@(¥,nk)2/r., 2021 ("Effective Date") by and between DDR-SAU Memphis American Way, IL. L,C., a Delaware limited liability company ("Landlord"), and Patricia Gant, an unmarried



individual ("Tenanf').
WITNESSETH:



IN CONSIDERATION of the mutual covenants hereinafter contained, and each act
performed hereunder by either of the parties, Landlord and Tenant agree as follows:



1. BASIC LEASE PROVISIONS. This Article l is an integral part of this Lease and all of the
terms hereof are incorporated into this Lease in all respects. In addition to the other
provisions which are elsewhere defined in this Lease, the following, whenever used in this
Lease shall have the meanings set forth in this Article I:



A. Shopping Center: American Way situated in the City of Memphis, State of
Tennessee (Article Il).



B. Premises: Unit 1 containing approximately 4,000 square feet of gross floor area ?(Article Il).
C. Lease Term:



1. Three (3) lease years following the Rent Commencement Date (Article
"D .



2. Rent Commencement Date: The earlier of: (i) the Outside Opening
Date; or (ii) the date Tenant initially opens for business to the public in
the Premises (Article Ill).



3. Outside Opening Date: Ninety (90) days following Landlord's delivery of
the Premises to Tenant.



4. Options to Renew: One (1) consecutive period containing three (3)
lease years ('Renewal Term"); three hundred sixty-five (365) days prior
notice to exercise required (Article XX111).



D. Rent: (Article IV).
1. Minimum Rent (Article IV).



Rate PSF Monthly A¢inual
Yearl $4.93 $1,643.33 $19,7Ž0.00U»1Year 2 $5.08 $1,692.63 $20,3Ö1.60
Year 3 $5.23 $1,743.41 $20,920.95
Option Year 4 $5.39 $1,795.72 $21,5#8.58
Option Year 5 $5.55 $1,849.59 $22,185.04
Option Year 6 $5.72 $1,905.07 $22,800.89



2. Percentage Rent (Article IV).
0'
/0 U



$ Minimum Basis of SalesBreakpoint H
Year 1-1 4.00% $493,0@0.00
Year 2-2 4.00% $507,740.00
Year 3-3 4.00% $523,0%3.75
Option Yrs. 4-4 4.00% $538,714.50
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i-BOption Yrs. 5-5 4.00% $554,8176.00
Option Yrs. 6-6 4.00% $571,*2.25



E. Real Estate Tax Charge: (Article V).
1. Initial Estimate: $0.80 per square foot, $266.67 per month, $3,200.00



per year.
F. Landlord's Work: As-ls With Exceptions (Article VI).
G. Estimated Delivery of Possession Date: (Article VI).



1. Within five (5) days following the Effective Date.



H. Common Area Maintenance (CAM) Charges: (Article Vll).
1. Initial Estimate: $2.77 per square foot, $923.33 per month, $11,080.00 '



per year.
2. Reserve Account: $0.15 per square foot, $50.00 per month, $600.00



per year.
I. Permitted Use: (Article IX).



1. The Premises shall be used for the operation of an event hall providing
catering services, non-alcoholic beverages, and alcoholic beverages for on-
Premises consumption only. The incidental sale of alcoholic beverages may be
permitted from the Premises for on-Premises consumption only so long as
Tenant obtains all required permits and licenses. As used herein "incidental
sale" shall mean less than twenty-five percent (25%) of Tenant's Gross Sales
(as that term is hereinafter defined) from the Premises shall be derived from the 1
sale of alcoholic beverages in the aggregate. Tenant may use the Premises for
food and non-alcoholic beverages for off-Premises consumption so long as such
items are properly packaged. The Premises shall be used for no other purpose
whatsoever



J. Tenanfs Trade Name: Red Diamond Event Hall(Article IX).
K. Insurance Charge: (Article XII).



1. Initial Estimate: $0.50 per square foot, $166.67 per month, $2,000.00
per year.



L. Notice Address: (Article XVII)
1. Tenant Notice Address:



Patricia Gant
1155 Dorshire Drive, Unit D
Southaven, Mississippi 38671



2. Landlord Notice Address:
DDR-SAU Memphis American Way, L.L.C
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attention: Executive Vice President-Leasing



3. With Copies To:
(for Landlord)
SITE Centers Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attention: General Counsel
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M. Security Deposit: $6,100.00 (Article XVIII).
N. Miscellaneous:



1. Relocation: Yes (Article XXIII).
2. Promotional Fund: Inactive (Addendum).
3. Guarantor(s): None.



ll. PREMISES. I
A. Landlord leases to Tenant, and Tenant leases from Landlord, the premises described in I



Article I, Section B ("Premises"), as measured from the exteNor face of any exterior
walls and to the centerline of common walls and outlined in red on Exhibit "A" attached
hereto and made a part hereof. The shopping center described in Article I, Section A
("Shopping Center") is depicted on Exhibit "A", but shall not include those areas
crosshatched on said Exhibit "A". Landlord shall have the right from time to time, in its
sole discretion, to increase, reduce and/or otherwise alter (i) the Shopping Center,
including, without limitation, the sale and/or acquisition of land, whether or not currently
subdivided, and/or (ii) the buildings comprising the Shopping Center. Additionally,
notwithstanding anything contained herein to the contrary, for the limited purposes of
calculating Common Area Charges (hereinafter defined), Taxes (hereinafter defined),
and Insurance Charge (hereinafter defined), Landlord shall have the right, from time to
time, in its sole discretion, to include or exclude parcels adjacent to or within the
Shopping Center, which may be owned by Landlord or an entity other than Landlord,
including, without limitation, Landlord's affiliates, subsidiaries, joint venture partners or
parent entity; provided that the calculation of Tenanfs proportionate share of Common
Area Charges, Taxes, and Insurance Charge shall be adjusted accordingly to include or
exclude, as the case may be, the gross Ieasable area of the buildings located within
such parcels; however, in all circumstances excluding the square footage of any building
located in any such parcel in which the owner, tenant or occupant thereof maintains its
Common Areas at its sole expense or pays its own real estate taxes and assessments
attributable to such parcel directly to the taxing authority, or maintains some or all of the
insurance policies that otherwise would be maintained by Landlord for its building and/or
parcel.



B. Landlord reserves the right to maintain, repair, and replace utility lines under, over, upon
or through the Premises as may be reasonably necessary or advisable for the servicing
of the Premises or other portions of the Shopping Center. Landlord further reserves the I



right to use (or grant to other parties the right to use) and Tenant will have no right title
or interest in (i) the roof of the buildings within the Shopping Center, including the
Premises, (ii) exteríor non-storefront portions of the Premises (including, without
limitation, neutral piers, demising walls, and outer walls of buildings in which the
Premises are located), (iii) air rights above the Shopping Center, including the Premises,
and (iv) the right to land and improvements below the floor level of the Premises.
Landlord shall have the exclusive right to lease any rooftop within the Shopping Center,
including the rooftop of the Premises.



HI. TERM.
A. Lease Term. The terms and provisions of this Lease (excluding specifically, payment of



Minimum Rent, Common Area Charges, Taxes and Insurance Charge) shall become
effective on the Effective Date. The Lease Term shall commence upon the Rent
Commencement Date and shall expire on the last day of the last consecutive full lease
year set forth in Article I, Section C(1), following the Rent Commencement Date
established pursuant to Article I, Section C(2), unless sooner terminated. The term
"lease year" shall mean a period of twelve (12) consecutive full calendar months. If the
Rent Commencement Date does not occur on the first day of a calendar month, the first



Lease
Page 4 of 33











Initial draft 11-8-21; Revised draft 11-22-21 - FINAL



lease year shall include any partial calendar month. Once the Rent Commencement
Date has been established, a Commencement Date Agreement, attached hereto as
Exhibit "D" and made a part hereof, shall be executed by Landlord and Tenant.



IV. RENT.
A. Minimum Rent. Tenant agrees to pay to Landlord, at its office or other place as



Landlord may from time to time designate, as "Minimum Renf' for the Premises during
the Lease Term, without any deduction or setoff, the amount(s) set forth in Article I,
Section D(1), in advance, on the first day of each calendar month. Minimum Rent and
Additional Rent (hereinafter defined) shall be prorated on a per diem basis (based upon
a thirty (30) day calendar month) for any partial month included in the first lease year.
Notwithstanding Tenant's obligation to pay Minimum Rent and/or Additional Rent as of
the first day of each month during the Lease Term, in the event that an insolvency,
bankruptcy or similar proceeding is filed by or against Tenant, Tenant shall be obligated
to pay all such Minimum Rent and/or Additional Rent on a ratable basis from the date of i
the commencement of any such proceeding through the end of the month in which such
proceeding is commenced.



B. Percentage Rent. Tenant also agrees to pay to Landlord as "Percentage Rent" during
each lease year, without any deduction or setoff, the percentage of "Gross Sales" in
excess of the minimum basis of sales set forth in Article I, Section D(2). In the event the
Minimum Rent is reduced or abated for any reason, the minimum basis of sales shall be
reduced proportionately during the period of time the Minimum Rent is reduced or
abated.
1. Payment of Percentage Rent. On or before the tenth (10th) day of each calendar



month of each lease year during the Lease Term, Tenant shall furnish to Landlord a
statement certified by Tenant (or an officer of Tenant if Tenant is a corporation,
partnership, limited liability company, or other legal entity) of the amount of Tenanfs
Gross Sales (hereinafter defined) made in, on or from the Premises for the
immediately preceding calendar month. Commencing with the first calendar month
of any lease year in which Tenanfs Gross Sales exceed the applicable minimum
basis of sales for such lease year, and continuing each calendar month until the end
of such lease year, Tenant shall pay to Landlord the Percentage Rent due, at the
same time Tenant provides Landlord Tenanfs monthly statement of Gross Sales.
Failure to provide statements of Gross Sales and/or pay any Percentage Rent due
shall constitute a default under the terms of this Lease and Landlord shall have the
right to invoke any or all of Landlord's remedies as set forth in Article XVI. For
purposes of calculating Percentage Rent for any partial lease year, the minimum
basis of sales shall be prorated on a per diem basis based upon a three hundred
sixty-five (365) day year.



2. Gross Sales. The term "Gross Sales" shall mean the aggregate amount received by
Tenant, or by any subtenants, licensees or concessionaires, for all goods, services
and merchandise sold, delivered, ordered, rented, leased, or licensed in, on, or from
the Premises by Tenant, or by any subtenants, licensees or concessionaires,
whether they are made for cash or on credit, as a result of Tenant's, or any
subtenants, licensees' or concessionaires' conduct of business in, on or from the
Premises. If the Permitted Use includes the operation of a restaurant or any
business selling food and/or beverages of any kind, the term "Gross Sales" shall
include the sale of food and/or beverage (except where the inclusion of alcoholic
beverage sales is prohibited by law). Merchandise transferred from the Premises to
Tenant's, or any subtenants', licensees' or concessionaires' other retail outlet stores
open to the public shall not be included in determining Gross Sales. No deduction
shall be allowed for uncollected or uncollectible credit or charge accounts. Gross
Sales for any period between the Rent Commencement Date and the end of the
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lease year shall be annualized and Percentage Rent shall be payable in a
proportionate amount on the basis of such sales as annualized.



3. Books of Account. Tenant agrees to prepare and maintain at Tenant's principal
office, accurate records of the Gross Sales, which records shall be kept in
accordance with accepted accounting practice together with federal, state, and local
tax returns of Tenant relating to Tenanfs Gross Sales. The foregoing shall be open
at all reasonable times to Landlord to enable Landlord to determine the accuracy of
the statements of Tenanfs Gross Sales during and for four (4) years after the end of
the lease year to which the statements relate. In the event an examination or audit
of records of Tenant disclosed that Gross Sales as reported in the statements were
less, by one percent (1%) or more than the actual Gross Sales for any lease year,
Tenant agrees to pay to Landlord the reasonable cost of any such examination or
audit. Any additional Percentage Rent found due as a result of any examination or
audit shall immediately be payable. If such examination or audit discloses a
discrepancy of three percent (3%) or more, Landlord shall also have the right to
terminate this Lease. Landlord shall have the right to inspect the records of Tenant
in connection with sales made by Tenant from other stores operated by it, but only
in the event such examination becomes necessary to ascertain the Gross Sales
made by Tenant from the Premises.



V. TAXES.
A. Real Estate Taxes and Assessments. Tenant agrees to pay Tenant's proportionate



share of all real estate taxes and assessments, both general and special, levied and
assessed against the land, buildings, and all other improvements which may be added
thereto, or constructed within the tax parcel(s) comprising the Shopping Center
("Taxes"). The term Taxes shall be further defined as the amount set forth on any
invoice or statement issued by the taxing authority for the Shopping Center tax parcel(s)
which is due and payable by Landlord in the calendar month prior to the accrual of any
penalties and/or interest. Tenanfs proportionate share of Taxes shall be the total
amount of the Taxes multiplied by a fraction, the numerator of which shall be the number
of square feet of gross Ieasable area within the Premises, and the denominator of which
shall be the gross Ieasable area of the completely constructed and initially occupied
buildings within the Shopping Center at the time the Taxes were levied or assessed, but
excluding the gross Ieasable area of (i) any buildings within the Shopping Center tax
parcels which are separately assessed for tax purposes and billed to an entity other than
Landlord or paid directly by an entity other than Landlord, even though billed to
Landlord, and (ii) that portion of any Shopping Center building(s) which cannot be
reasonably leased and has been decommissioned by Landlord for reasons such as, but
not limited to, lack of access, reasonable visibility from the public right of way, and/or
violations or lack of compliance with applicable building codes.
Tenant shall pay to Landlord, monthly in advance on or before the first day of each
calendar month, an amount equal to one-twelfth (1/12th) of Tenant's proportionate share
of Landlord's estimate of Taxes for the current tax year together with all expenses
incurred by Landlord in negotiating, reviewing, administering, appealing or contesting
such taxes and assessments, including, but not limited to fees and/or expenses paid to
independent third parties engaged by Landlord to contest Taxes, whose fees may be
based on an hourly rate, a percentage of the tax savings or other reasonable fee
structures. If Tenant's proportionate share of Taxes with respect to any tax year is less
than the total amount paid by Tenant for such tax year, the excess shall be credited
against the payments with respect to Taxes next becoming due. If such excess shal[
occur at the expiration of this Lease, such excess shall be refunded to Tenant. If
Tenant's proportionate share of Taxes for any tax year exceeds the total amount paid by
Tenant for such tax year, Tenant shall pay the difference to Landlord upon demand.
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B. Rental Taxes. If any governmental taxing authorjty shall levy, assess, or impose any
tax, excise or assessment (other than income tax or franchise tax) upon or against the
rents payable by Tenant to Landlord ("Rent Tax"), either by way of substitution for or in
addition to any existing tax on land, buildings or otherwise, Tenant shall directly pay, or
reímburse Landlord for, the Rent Tax, as the case may be.



C. Impact Fees. Tenant shall pay all impact fees, including, without limitation, any
commercial impact fees for water and sewer, attributable to Tenant's usage of such
utilities at the Premises and/or based on the number of square feet within the Premises.
Tenant shall reimburse Landlord for any such fees previously paid by Landlord and
attributable to the Premises.



VI. CONSTRUCTION.
A. Landlord's Work. Except as provided in Article VI, Section B below, Landlord shall



have no obligation to perform or cause the performance of construction of any
improvements to the Premises prior to delivery thereof to Tenant.



B. Delivery of Premises. Landlord shall use reasonable efforts to deliver the Premises to
Tenant on or before the Estimated Delivery of Possession Date set forth in Article I.G,
herein, in an "as is" condition, subject to delays caused by any circumstances beyond
Landlord's reasonable control. In no event shall Landlord be liable to Tenant for any
failure or delay by Landlord in delivering the Premises to Tenant on the date set forth
above. Tenant hereby acknowledges that, except as otherwise set forth below and in
Exhibit "B" attached hereto and made a part hereof, Landlord has made no
representations or warranties to Tenant with respect to the condition of the Premises or
the working order of any systems or improvements therein existing as of the date of
delivery. Landlord hereby warrants and represents to Tenant that upon Landlord's
delivery of the Premises to Tenant that the HVAC unit serving the Premises shall be in
good workìng order. Tenant shall have thirty (30) days following the date Landlord
delivers possession of the Premises to Tenant in which to notify Landlord in writing, and
provide supporting documentation confirming that such units and/or systems are not in
good working order.



C. Tenant's Construction. Within thirty (30) days from the Effective Date, Tenant shall
prepare and deliver to Landlord detailed plans and specifications of the improvements to
the Premises to be constructed by Tenant in compliance with Exhibit "B" attached hereto
and made a part hereof. Within fifteen (15) days following Landlord's receipt of Tenant's
plans and specifications Landlord shall notify Tenant whether Tenant's plans and
specifications are acceptable to Landlord. If Tenant's plans and specifications are not
acceptable to Landlord, Landlord will advise Tenant of the required modifications to
Tenant's plans and specifications. Tenant shall modify and deliver to Landlord its
revised plans and specifications within five (5) days from receipt of Landlord's required
modifications. Landlord and Tenant will continue this process until Landlord has
approved Tenant's plans and specifications ("Tenant's Work"). Within five (5) days from
receipt of Landlord's approval of Tenant's plans and specifications, Tenant will apply for
any and all permits and other governmental approvals necessary to perform Tenant's
Work and Tenant will diligently pursue such application until approved. Tenant shall not
modify Tenanfs plans and specifications approved by Landlord without Landlord's prior
written consent. Upon Landlord's delivery of the Premises, and provided Landlord has
approved Tenanfs plans and specifications, Tenant will commence Tenant's Work.
Tenant shall not commence any work in the Premises until Tenant delivers to Landlord a
policy of public liability and property damage insurance in accordance with the
requirements of Article XII. In the event Tenant has not complied with each of the
foregoing conditions, Landlord may, in its sole and absolute discretion, reasonably :
control Tenant's access to the Premises to the extent Landlord deems necessary 0
without such actions resulting in any postponement or delay of the Rent ?
Commencement Date. Tenant will complete Tenant's Work, fixture and stock the
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Premises and initially open for business to the public on or before the Outside Opening
Date. Tenant shall submit to Landlord for Landlord's approval Tenant's plans and
specifications for Tenant's exterior signage in accordance with Exhibit "C" attached
hereto and made a part hereof. Tenant must receive Landlord's consent to its exterior
signage plans and specifications prior to installation of Tenant's exterior signage upon
the Premises. Landlord requires Tenant to install its approved exterior signage, at
Tenanfs sole cost and expense, prior to the date Tenant opens for business to the
public from the Premises.
Tenant shall, at Tenant's sole cost and expense, maintain or, if necessary, install, (i) a
hood system to prevent grease from exhaust systems serving the Premises from
dripping onto the roof of the Shopping Center, as well as (ii) its own individual grease
interceptor system, including all requisite plumbing associated therewith, to prevent fats,
oils and grease generated from Tenant's business operations at the Premises from
entering and clogging the sanitary sewer system of the Shopping Center (the foregoing
in (i) and (ii) collectively defined hereinafter as the "Grease Traps"). Tenant's installation
of the Grease Traps shall be in strict accordance with criteria dictated by Landlord in its
sole judgment and all applicable laws, codes, regulations and ordinances of
governmental authorities, and shall be subject to all provisions of the Lease relating to
construction of, and alterations to, the Premises, including but not limited to the
requirement to obtain Landlord's approval of plans and specifications before proceeding
with installation.
Such Grease Traps shall be properly maintained, operated, and cleaned, repaired and
replaced periodically by Tenant at its sole cost and expense, in accordance with criteria
dictated by Landlord in its sole judgment and all applicable laws, building codes,
regulations and ordinances of governmental authorities and any replacement of the
Grease Traps shall be in accordance with the requirements herein for the installation
thereof. Tenant shall dispose of all cooking grease, oils, fats and filters generated from
its business operations at the Premises, which shall be disposed of in strict compliance
with the maintenance and disposal standards and procedures established from time to
time by Landlord in its sole judgment and all applicable Federal, State and local laws,
building codes, regulations and ordinances În their sole judgement.
In the event Tenant fails to install, maintain, clean, repair or replace either or both of the
Grease Traps (as the case may be) as required herein, Landlord shall have the right, but
not the obligation, to install, maintain, clean, repair or replace such Grease Trap(s), as
applicable in or upon the Premises and Tenant shall, immediately upon demand,
reimburse Landlord all costs and expenses incurred by Landlord in connection with the
installation, maintenance, cleaning, repair or replacement of such items, plus an
additional fifteen percent (15%) of such costs and expenses to reimburse Landlord its
administrative overhead and an additional sum equal to ten percent (10%) of said
amount for profit.
In addition to the foregoing, Tenant shall at its expense properly ventilate the Premises
so that adjoining tenants shall not be disturbed or disrupted by odors emanating from
the Premises. In the event Tenant fails to properly ventilate the Premises as required
herein, Landlord shall have the right, but not the obligation, to cause the Premises to be
properly ventilated and Tenant shall immediately upon demand reimburse Landlord all
costs and expenses incurred by Landlord to ventilate the Premises, plus an additional
sum equal to fifteen percent (15%) of such costs to reimburse Landlord its administrative
overhead.



D. Coming Soon Sign. Within thirty (30) days following the date Landlord delivers the
Premises to Tenant, Landlord shall install a "Coming Soon" sign ("Coming Soon Sign")
as identified on Exhibit "C-1" attached hereto and made a part hereof, on the interior
window surface within the Premises. The location and dimensìon of the Coming Soon
Sign shall be determined by Landlord in Landlord's sole discretion. Tenant agrees to pay
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to Landlord upon execution of this Lease the sum of Fifty and 00/100 Dollars ($50.00) to
reimburse Landlord for the cost incurred by Landlord to fabricate and install the Coming
Soon Sign within the Premises. Landlord agrees to use commercially reasonable efforts
to incorporate Tenant's trademarks or logos on the Coming Soon Sign, if applicable,
provided such information is presented to Landlord with Tenant's plans and
specifications depicting Tenant's proposed improvements to the Premises. Upon
Tenant's opening in the Premises for business to the public, Tenant shall remove the
Coming Soon Sign.



E. Miscellaneous. Tenant shall be required to control and retain noise, dust or other
materials within the Premises, subject to directives from Landlord. Tenant shall be
required to clean all heating, ventilation, and air conditioning ("HVAC") filters clogged
with dust, or other materials resulting from its construction activities.



Vll. COMMON AREAS.
A. Common Areas. Landlord grants to Tenant and Tenanfs customers and invitees the



non-exclusive right to use the areas designated by Landlord from time to time as
Common Areas. The term "Common Areas" shall mean the parking areas, roadways,
pedestrian sidewalks, loading docks, delivery areas, exterior surfaces of Shopping
Center buildings, landscaped areas, service courts, open and enclosed courts and
mails, fire corridors, meeting areas and public restrooms, and all other areas or
improvements which may be provided by Landlord for the common use of the tenants of
the Shopping Center. Landlord does not represent or warrant that the Common Areas
will be free from interruption of service or use for reasons beyond Landlord's reasonable ?



control. In no event shall Landlord be liable for compensatory, incidental or



consequential damages by reason of such interruption. Landlord hereby reserves the
following rights with respect to the Common Areas:



1. To establish reasonable rules and regulations for the use thereof;
2. To use or permit the use by others to whom Landlord may have granted such



rights for promotional activities;
3. To close all or any portion thereof as may be deemed necessary by Landlord



to prevent a dedication thereof or the accrual of any rights to any person or the
public herein;



4. To change the layout of such Common Areas, including the right to reasonably
add to or subtract from their shape and size, whether by the addition of
building improvements or otherwise, and shall have the right to retain revenue
from income producing events whether or not conducted for promotional
purposes;



5. To erect and install signs, kiosks, landscaping (including planters), fountains,
sculptures, free standing buildings and other structures, additional stories to
existing buildings or otherwise; and



6. To operate, manage, equip, light, repair and maintain said Common Areas for
their intended purposes in such manner as Landlord shall in its sole discretion
from time to time determine.



B. Common Area Charges. For each full or partial calendar year in the Lease Term,
Tenant shall pay to Landlord a proportionate share of all costs and expenses of every
kind and nature paid or incurred by Landlord in operating, maintaining, repairing and
managing the Common Areas, including but not be limited to, cleaning, lighting,
repairing, painting, maintaining, and replacing all Common Area improvements including
the roofs of all buildings within the Shopping Center; snow removal, landscaping and
security; fire safety and protection systems, monitoring, testing and operating charges;
restriping and overlay of the parking lot; painting of exterior surfaces of Shopping Center
buildings; total compensation and benefits (including premiums for Workers
Compensation and other insurance) paid to or on behalf of employees; personal
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property taxes; supplies; fire protection; utility charges; licenses and permit fees;
reasonable depreciation of equipment used in operating and maintaining the Common
Areas and rent paid for leasing such equipment, any fees paid or assessed by Landlord
for management of the Shopping Center; and administrative costs equal to fifteen
percent (15%) of the total cost of all the foregoing items (hereafter referred to as
"Common Area Charges"). Common Area Charges shall also mean and include all costs
and expenses incurred by Landlord (i) to reduce greenhouse gas emissions; or (ii) to
achieve the objectives of maintaining or reducing the environmental impact and/or the
carbon footprint of the Shopping Center; or (iii) develop, and/or modify and operate the I
Shopping Center to achieve the objectives of any Environmental Management Plan
(hereinafter defined) implemented by Landlord, including, without limitation, the costs of
data collection, reporting, commissioning, and recommissioning the Shopping Center or
any portion of it. As used herein, "Environmental Management Plan" shall mean a plan i
designed by Landlord to encourage and promote the implementation of certain
environmental objectives on the part of Landlord and Tenant. Tenanfs proportionate
share of Common Area Charges shall be determined by multiplying the total cost
incurred by Landlord by a fraction, the numerator of such fraction being the square feet
within the Premises and the denominator of which is the gross Ieasable area of all
completely constructed and initially occupied buildings in the Shopping Center depicted
on Exhibit A (or as may hereafter exist), excluding from the denominator the square
footage of (i) any tenant in the Shopping Center which provides such item at its own
expense for the portion of the Common Areas within such tenant's demised premises,
and (ii) that portion of any Shopping Center building(s) which cannot be reasonably 1leased and has been decommissioned by Landlord for reasons such as, but not limited 4
to, lack of access, reasonable visibility from the public right of way, and/or violations or '



lack of compliance with applicable building codes.
Tenanfs Common Area Charges shall be paid in monthly installments on the first day of
each month in an amount to be estimated by Landlord. Subsequent to the expiration of
the period used by Landlord in estimating Landlord's cost, Landlord shall furnish to
Tenant a statement of the actual amount of Tenanfs proportìonate share of such
Common Area Charges for such period. If Tenant's proportionate share of Common
Area Charges with respect to any calendar year is less than the total amount paid by
Tenant for such calendar year, the excess shall be credited against the payments with
respect to Common Area Charges next becoming due. If such excess shall occur at the
expiration of the Lease Term, such excess shall be refunded to Tenant. If Tenant's
proportionate share of Common Area Charges for any calendar year exceeds the total
amount paid by Tenant for such calendar year, Tenant shall pay the difference to
Landlord upon demand.



C. Reserve Account. In addition to Tenant's contribution for Common Area Charges,
Tenant shall also be required to pay to Landlord an amount equal to the amount per
square foot of gross Ieasable area of the Premises per year set forth in Article I, Section
H(2), or such other sum as determined by Landlord, representing Tenant's contribution
for "major repairs" (hereinafter defined) to or replacement of Common Area
improvements performed by Landlord subsequent to the Rent Commencement Date.
Tenant's contribution to the Reserve Account shall be paid in equal monthly installments
during the Lease Term or any extensions or renewals thereof, in advance, on or before
the first day of each calendar month. The term "major repairs" shall include, but shall not
be limited to repairs to or replacement of parking lot surfaces, sidewalks and utility lines.
Funds contributed by Tenant to the Reserve Account shall not be applied to the items
recited in Article Vll, Section B, but shall be retained by Landlord until such time as
Landlord shall perform a major repair, regardless of the date(s) such amount was
contributed by Tenant. In no event shall Tenant be entitled to a refund of the amounts so
contributed by Tenant to the Reserve Account.



VIll. UTILITIES AND RUBBISH DISPOSAL.
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A. Utility Charges. Commencing on the date Landlord delivers the Premises to Tenant,
Tenant shall pay for all utilities provided to or for the benefit of the Premises, including
but not limited to water/sewer, demand or reservation fees, connection fees, tap fees,
gas, electricity, fuel, light, heat, power, telephone, cable, and trash and garbage
removal, together with all taxes levied or other charges on such utilities and
governmenta! charges based on utility consumption. Tenant shall, at its sole cost and
expense, pay for the cost of installation of meters for the Premises and any and all
related costs and expenses if such meters do not exist at the Premises on the date
possession of the Premises is made available to Tenant.



If any utilities are not separately metered or are only partly separately metered and are
used in common with other tenants of the Shopping Center, Tenant shall pay to
Landlord its share of such utility costs computed by Landlord, in Landlord's sole
discretion, to reasonably reflect Tenant's consumption of such utility from the Premises.
Such payments shall be made pursuant to Article Vlll, Section C.



Notwithstanding the foregoing, Landlord shall have the right, but not the obligation, to
supply Tenant with any or all utility services provided to or for the benefit of the
Premises and Tenant shall pay to Landlord or Landlord's agent the cost of such utilities I



provided to Tenant at the Premises pursuant to Article Vlll, Section C. Landlord shall, in
Landlord's sole discretion, compute Tenanfs cost of such utilities to reasonably reflect
Tenant's consumption of such utilities from the Premises. In no event, however, shall the
cost of such utility service(s) supplied by Landlord exceed a rate which Tenant would ?



otherwise pay for such utility service(s) if Tenant obtained such utility service(s) directly
from the applicable utility supplier. Landlord and Tenant further agree that Landlord shall
have the right to discontinue supplying such utility service(s) upon ten (10) days prior
written notice to Tenant, provided Landlord shall not discontinue such utility service(s)
until Tenant has obtained the discontinued utility service(s) from the applicable utility
supplier and Tenant has provided Landlord with written notice thereof.
Landlord and Tenant hereby acknowledge that electrical service to the Premises may be
furnished by one or more companies providing electrical generation, transmission and/or
distribution services, including on-site renewables. Landlord hereby reserves the right to
charge Tenant for the cost of electrical service to the Premises as a single charge or
divided into and billed in a variety of categories such as distribution charges,
transmission charges, generation charges, public good charges or other similar
categories. Landlord further reserves the right, at its sole discretion, to select the
company(ies) providing electrical service(s) to the Shopping Center, including the
Premises, to aggregate the electrical service for the Premises and other premises within
the Shopping Center, to purchase electricity for the Shopping Center, including the
Premises, through a broker and/or buyers group and to change the providers and/or
manner of purchasing electricity from time to time. Landlord shall be entitled to receive a
reasonable fee (if permitted by law) for the services provided by Landlord in connection
with the selection of utility companies and the negotiation and administration of contracts
for the generation of electricity to the Shopping Center. In addition, if Landlord bills
Tenant directly for the cost of electricity service to the Premises, the cost of electricity
service may include (if permitted by law) an administrative fee to reimburse Landlord for
the cost of reading meters, preparing invoices and related costs.



B. Rubbish Disposal. Landlord reserves the right to implement a program of rubbish
removal for the Shopping Center. Landlord shall implement such program by (i) the
initial acquisition by purchase or lease of disposal facilities, including but not limited to,
compactor(s), baling machine(s) and/or incinerator(s), and the cost of initial acquisition
and installation of such equipment or facilities shall be reimbursable to Landlord within
thirty (30) days from receipt of Landlord's invoice based upon a proration from each
tenant according to the projected use of such facilities, (ii) the implementation of uniform
and objective rules and regulations for the storage, separation and disposal of rubbish,
and (iii) establishment of guidelines for the scheduled and permitted uses of any such
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facilities, alternate methods of disposing of any rubbish which is not compatible with the
facility, and a schedule of costs and fees to each tenant for the use of said facilities
(inclusive of the cost of any required maintenance of such facilities and the cost of
removal of the by-product from the Shopping Center). Landlord, in its sole discretion,
shall have the right to retain the services of an independent consultant the cost of which
shall be included in the total cost of the program. Landlord reserves the right to utilize
the facilities to dispose of Common Area rubbish and such cost, if any, shall be included
in the Common Area Charges.



c. Payment. If and to the extent Landlord shall bill Tenant for utilities and/or rubbish
disposal pursuant to this Article Vlll, such charges shall be paid by Tenant in monthly
installments on the first day of each month based upon the annual amount to be
reasonably estimated by Landlord from time to time. Subsequent to the expiration of the
period used by Landlord in estimating Tenant's share of such cost, Landlord shall
furnish to Tenant a statement of the actual amount of Tenant's proportionate share of
utilities and/or rubbish disposal for such period and within fifteen (15) days, Tenant shall
pay to Landlord or Landlord shall remit to Tenant, as the case may be, the difference I
between the estimated amounts previously paid by Tenant and the actual amount of 1
Tenant's utilities and/or rubbish disposal charges for such period as shown byLandlord's statement.



D. Landlord Utility Indemnification. In no event shall Landlord be liable for the quality,
quantity, failure, or interruption of the foregoing utility and rubbish disposal services to
the Premises.



IX. USE OF PREMISES BY TENANT.
A. Tenant's Use of Premises. Tenant shall use the Premises only for the uses set forth in



Article I, Section 1(1) and for no other purpose.
B. Operation of Business. Tenant agrees to open its store for business on or before the



Outside Opening Date, fully fixtured, stocked and staffed and to continuously conduct in
one hundred percent (100%) of the Premises, at least, in any event, from 10:00 AM. to
9:00 P.M., on all business days during the Lease Term and any renewal or extension
thereof, the business described in Article I, Section 1(1), except where Tenant is
prevented from doing so by strikes, casualty or other causes beyond Tenant's control. In
addition, Tenant agrees to keep the Premises open for business to the public duringsuch extended hours as Landlord may establish for the Shopping Center during
recognized holiday seasons and any special promotional events, provided that a
majority of the other existing non-anchor tenants are open during such extended hours.
Tenant recognizes it is a material consideration to Landlord that Tenant produce the
maximum Gross Sales possible from the Premises during the Lease Term. In no event,
however, will Tenant first open for business on any day before 9:00 A.M. or remain openfor business after 10:00 P.M. without Landlord's prior written consent.



Recognizing the difficulty or impossibility of determining Landlord's damages for loss of
Percentage Rent anticipated from Tenant and/or occupants of the Shopping Center or
for loss of values of the Shopping Center because of diminished salability,
mortgagability, adverse publicity or appearance which may result if Tenant shall (i) fail to
open for business fully fixtured, stocked and staffed on the Outside Opening Date and/or
(ii) fail to operate its business within the Premises in accordance with this Article IX,
Section B, and/or (iii) vacate or abandon the Premises and/or (iv) fail to operate in the
Premises as otherwise required by Landlord, then and in any such event the Landlord
shall, in addition to any other remedy available to Landlord under this Lease, have the
right to collect from Tenant in addition to and together with Minimum Rent due under this
Lease, and as liquidated damages for such breach, an amount equal to One Hundred
and 00/100 Dollars ($100.00) per day for each day during such time as any one or more
of the aforementioned events shall continue. The parties hereby acknowledge and agreethat such additional amount represents a reasonable estimate of Landlord's damages
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sustained by reason of Tenant's breach. For purposes of this Article IX, the terms
"vacate" and "abandon" shall not be abrogated because Tenant may have left all or any
part of its trade fixtures, furniture, furnishings or stock-in-trade within the Premises.



X. TENANT'S COVENANTS WITH RESPECT TO OCCUPANCY. Tenant agrees:
1. To occupy the Premises in a safe and careful manner and in compliance with all



laws, ordinances, rules, regulations, building codes and orders of any
governmental bodies having jurisdiction over the Premises (collectively,
"Applicable Laws"), and without committing or permitting waste;



2. To neither do nor suffer anything to be done or kept in or about the Premises which
contravenes Landlord's insurance policies or increases the premiums therefor;



3. To keep its show or display windows, canopy and electric signs lighted until at
least 9:30 P.M. local time of each day or until thirty (30) minutes after the close of
each business day, whichever is the later;



4. To permit no reproduction of sound which is audible outside the Premises or permit
odors to be unreasonably dispelled from the Premises;



5. To place no sign on the exterior of the Premises or on the interior surface of any
windows of the Premises without Landlord's prior written consent and in
accordance with the requirements of Exhibit "C". Tenant shall maintain all signs
placed upon the Premises by Tenant in good condition and repair. Except as
provided in Article VI, Section D, Tenant agrees not to display any banners,
pennants, search lights, window signs, balloons, or similar advertising media on or
about the Premises. Upon vacating the Premises, Tenant agrees to remove all
signs installed by Tenant and repair all damage caused by such removal in I
accordance with Article Xl, Section D;



6. To place no merchandise, sign or other thing of any kind in the vestibule or entry of
the Premises or on the sidewalks or other Common Areas adjacent thereto;



7. To park Tenant's vehicles and to require all employees to park only in such places
as may be designated from time to time by Landlord for the use of Tenant and its
employees, and specifically not to permit parking of any Tenant or employee
vehicles in any service court area. Landlord reserves the right to impose fines
against Tenant for any violation of these parking restrictions by Tenant and/or
Tenant's employees and to have towed, at Tenant's cost and expense, any
automobile parked in violation of this Article X, Section 7;



8. To keep any rubbish, garbage and waste generated by Tenant from the Premises
in proper dumpsters provided by Tenant adjacent to the Premises or such other
area designated by Landlord from time to time until such rubbish, garbage and
waste is removed from the Shopping Center and to permit no refuse to accumulate
around the exterior of the Premises;



9. To neither load nor unload or permit the loading or unloading of merchandise,
equipment or other property from any doors of the Premises that open onto the
front sidewalk areas, nor from any other doors except from the rear of the
Premises and to use its best efforts to prevent the parking or standing of vehicles
and equipment upon Shopping Center land except when actually engaged in
loading or unloading. In the event Tenant violates this covenant, Tenant shall have
twenty-four (24) hours following receipt of notice from Landlord (which notice may
be given by personal delivery to the Premises including, but not limited to, oral
notice by Landlord's representative at the Shopping Center) to cease such activity
or be deemed to be in default under this Lease, notwithstanding any cure periods
set forth in Article XVI, and Landlord shall have the immediate right to invoke any
legal or equitable remedies to enjoin Tenant from such activity;



10. To conduct no auction, fire, bankruptcy, liquidation, going-out-of-business, moving,
relocating or any other similar sale without the prior written consent of Landlord;
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11. To permit Landlord free access to the Premises at all reasonable times for the
purpose of examining or making repairs to the Premises that Landlord may deem
necessary or desirable for the safety or preservation thereof;



12. Not to permit to be attached or recorded against the Premises or any other portion
of the Shopping Center any lien, encumbrance or charge arising out of any work
performed or materials furnished by any contractor, mechanic, laborer, or
materialman for or at the request of Tenant. Tenant will not enter into any
mortgages, conditional sale, security agreement or like instrument nor suffer any jother matter or thing whereby the estate, right and interest of Landlord ìn the
Premises or any part thereof might be impaired or diminished. If any lien or notice
of lien on account of an alleged debt of Tenant or any notice of contract by a party
engaged by Tenant or Tenanfs contractor to work on the Premises is filed against ?
the Premises or any part of the Shopping Center, Tenant will, within ten (10)
calendar days after notice of the filing thereof, cause the same to be discharged of
record by payment, deposit, bond, order of a court of competent jurisdiction, letter
of credit or other adequate security. If Tenant fails to cause such lien or notice of
lien to be discharged within such period, Landlord, its managing agent, or
Landlord's lender, may, but shall not be obligated to, dìscharge the same either by
paying the amounts claimed to be due or by procuring the discharge of such lien
by deposit, bond or otherwise, and Tenant shall, immediately upon demand,
reimburse Landlord, its managìng agent, or Landlord's lender for any and all costs
and expenses incurred by Landlord, its managing agent, or Landlord's lender, to
discharge such lien including, without limitation, all attorneys' fees, court costs and
similar expenses, plus an administrative fee equal to One Thousand and 00/100
Dollars ($1,000.00). In addition, Tenant shall indemnify and hold Landlord, its
managing agent, and Landlord's lender, if any, harmless from and against all loss,
cost, expense and liability whatsoever (including Landiord's or its managing
agenfs cost of defending against the foregoing, such cost to include attorneys'
fees) resulting or occurring by reason of any claims or causes of actions that may
arise asa result of any lien, notice of lien or, claim relating to work and/or materials
furnished to the Premises at the request of Tenant, its employees, agents or
contractors;



13. To solicit no business in the Common Areas, nor distribute handbills or other
advertising matter to customers, nor place the same in or on automobiles in the
Common Areas, nor conduct any promotional activity whatsoever in the Common
Areas;



14. To comply with all reasonable rules and regulations which Landlord may from time
to time establish for the use and care of the Premises and the Common Areas;



15. To advertise a minimum of six (6) times during each lease year;
16. To shut off all exhaust fans, if any, servicing the Premises at all times when the



Premises are closed; to keep the Premises adequately heated and cooled to
comfortable room temperature year-round and, if applicable, to at least the same
minimum temperature (in the case of heat) or at the same maximum temperature
(in the case of air-conditioning) as Landlord shall attempt to maintain in the
enclosed Common Areas, if any;



17. To prohibit the operation on the Premises or in any part of the Shopping Center of
any coin or token-operated vending machines, video games or similar devices;



18. To permit Landlord or its agents, during the ninety (90) day period preceding the
expiration of the Lease Term, to show the Premises to potential tenants, and to
place on the Premises notices offering the Premises for lease or sale;



19. That it shall make no installations upon or any penetrations through the roof or the
exterior walls of the Premises without the prior written consent of Landlord. Anyunauthorized roof installations or penetrations by Tenant shall be subject to
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immediate removal and repair, at Tenanfs sole cost and expense, upon notice
from Landlord. Repairs shall be made with materials of equal or better quality and
by contractors approved by Landlord;



20. In the event Landlord elects to make any additions or changes to the Premises
and/or Shopping Center, Tenant shall, at its sole cost and expense, upon
Landlord's request (i) temporarily relocate Tenant's signage and/or remove
Tenant's signage; and/or (ii) modify Tenant's signage to conform to Landlord's
signage criteria, then in effect, that applies to the Shopping Center, provided such
requirements are uniformly applied and enforced; and



21. Tenant shall, at its sole cost and expense, contract for termite and pest
extermination services covering the Premises to be rendered as required by
Landlord; provided, however, Landlord reserves the right to implement a program
for termite and pest extermination for portions of the Shopping Center and Tenant
shall participate in such program at Tenant's sole cost and expense upon notice
from Landlord.



X1. REPAIRS AND ALTERATIONS.
A. Repairs by Landlord. Landlord shall keep the foundations, roof, and structural portions



of the outer walls of the Premises in good repair, except for repairs required thereto by
reason of the acts of Tenant, Tenant's employees, agents, invitees, licensees, or
contractors. Notwithstanding anything herein to the contrary, some or all of these repairs
will be subject to inclusion in Tenant's Common Area Charges, including, but not limited
to, the cost of painting of the outerwalls of the Shopping Center buildings, including the
Premises. Tenant shall give Landlord written notice of the necessity for repairs coming
to the attention of Tenant following which Landlord shall have a reasonable time to
undertake and complete such repairs. The provisions of this Article Xl, Section A, shall
not apply in the case of damage or destruction by fire or other casualty or by eminent
domain, in which events the obligations of Landlord shall be controlled by either Article
XIII or Article XV hereof.
It is expressly understood that Landlord shall not be responsible for any portions of the
Premises constructed by Tenant or any prior occupant of the Premises.



B. Repairs by Tenant. Except as provided in Article Xl, Section A, Tenant shall keep the
Premises and any fixtures, facilities, signs or equipment contained therein, in good
condition and repair, including, but not limited to, exterior and interior portions of all
doors, door checks and operations, windows, plate glass, and showcases surrounding
the Premises,,the HVAC, electrical, plumbing and sewer systems, the exterior doors,
window frames, and all portions of the store front area, and shall make any
replacements of the foregoing and of all broken and/or cracked plate and window glass
which may become necessary during the Lease Term, and any extensions or renewals
thereof. In connection with Tenant's obligation to maintain the HVAC system serving the
Premises, Tenant shall, during the Lease Term, and any extensions or renewals thereof,
at its sole cost and expense, maintain a service contract for the routine performance of
standard HVAC system maintenance, including but not limited to, periodic replacement
of filters, oiling of mechanical components and inspection for wear and tear. Landlord
reserves the right to designate an HVAC contractor with whom Tenant shall contract for
such routine HVAC system maintenance so long as the fee charged by Landlord's
designated contractor shall be the same or less than the fee charged by Tenant's
contractor for similar services. If Tenant fails to commence or complete repairs promptly
and adequately, Landlord may make or complete said repairs and Tenant shall pay the
cost thereof to Landlord upon demand, together with the sum of fifteen percent (15%) of
said costs for overhead and an additional sum equal to ten percent (10%) of said
amount for profit.



C. Alterations or Improvements by Tenant. Tenant shall not, without Landlord's prior
written consent, make, or permit to be made, any alterations, additions or improvements
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to the Premises, which consent Landlord may withhold in its sole discretion. Any
alterations which may be permitted by Landlord shall be based upon plans and
specifications submitted by Tenant and approved by Landlord and upon the condition
that Tenant shall promptly pay all costs, expenses, and charges thereof, shall make
such alterations and improvements in accordance with Applicable Laws and in a good
and workmanlike manner, and shall fully and completely indemnify Landlord, its
managing agent, and Landlord's lender against any mechanic's lien or other liens or
claims in connection with the making of such alterations, additions, or improvements.
Tenant shall promptly repair any damages to the Premises, or to the buildings of which
the Premises are a part, caused by any alterations, additions or improvements to the
Premises by Tenant.



D. Removal of Improvements. At the expiration or earlier termination of the Lease Term,
all improvements included in Landlord's Work, if any, all HVAC equipment, and all
alterations, additions and other improvements by Tenant shall become the property of
Landlord and shall not be removed from the Premises. All trade fixtures, furniture,
furnishings, and signs installed in the Premises by Tenant and paid for by Tenant shall
remain the property of Tenant and shall be removed upon the expiration of the Lease ITerm, provided that Tenant shall repair any damage caused to the Premises by the ?removal of any such items that are affixed to the Premises. If Tenant fails to remove
such items from the Premises prior to the expiration or earlier termination of this Lease,
or if Tenant has not fully performed all of the covenants and agreements to be
performed by Tenant under the provisions of this Lease, all such trade fixtures, furniture,
furnishings, and signs shall become the property of Landlord. In such event, Landlord
shall have the right to remove and sell such trade fixtures, furniture, furnishings, and
signs to pay for the cost of removal and/or repairs to the Premises. To the extent the
revenue received by Landlord's sale of such trade fixtures, furnishings, and signs is
insufficient to recover Landlord's cost of removing the same and/or repairs to the
Premises, then Landlord shall have the right to proceed directly against Tenant to
recover any balance. Notwithstanding anything contained to the contrary in this Lease, if
Tenant removes such items from the Premises but fails to repair any damage caused by
such removal, Landlord may make or complete said repairs without providing Tenant
notice prior to the commencement of said repairs. To the extent Landlord exercises self-
help under this Article X1, Section D, Tenant shall reimburse Landlord the cost thereof
upon demand, together with the sum of fifteen percent (15%) of said costs for overhead
and an additional sum equal to ten percent (10%) of said amount for profit. Tenant's
obligations under this Article X1, Section D shall survive the termination of this Lease.



xII. INDEMNITY AND INSURANCE.
A. Indemnification by Tenant. Tenant will indemnify and hold Landlord, its managing



agent, and Landlord's lender harmless from and against all loss, cost, expense, and
liability whatsoever (including Landlord's cost of defending against the foregoing, such
cost to include attorney's fees and including damage to other tenant's contents and
improvements) resulting or occurring by reason of (i) the negligent or willful act or
misconduct of Tenant, its employees, agents and contractors, occurring within the
Shopping Center, and (ii) Tenant's construction, use or occupancy of the Premises.



B. Tenant's Insurance. Effective as of the date Tenant first enters the Premises and
continuing throughout the Lease Term and any extensions or renewals thereof,
including, without limitation, any holdover with or without Landlord's consent, Tenant
shall procure, pay for and keep in full force and effect, the following types of insurance:



1. Commercial General Liability Insurance Policy insuring the Premises and
Tenant's use thereof, together with contractual liability endorsements covering
Tenant's obligations set forth in Article XII, Section A, in a form satisfactory to
Landlord with companies having an A.M. Best Rating or its equivalent of A-Vlll
or better, and with a minimum limit of One Million and 00/100 Dollars
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($1,000,000.00) on account of bodily injuries to or death or property damage
for each occurrence and a minimum limit of Two Million and 00/100 Dollars
($2,000,000.00) annual general aggregate. The aggregate limit may be
satisfied through a combination of primary and umbrella/excess liability
insurance. Such insurance shall also provide that the general aggregate limits
apply separately to each insured location, if applicable. The foregoing policy
shall name Landlord and SITE Centers Corp., and such other parties as
Landlord may from time to time designate in writing to Tenant as additional
insureds under Tenant's insurance policy and shall bear endorsements to the
effect that the insurer agrees to notify all additional insureds not less than thirty
(30) days in advance of any modification or cancellation thereof;



2. Special Form Cause of Loss Property Insurance Policy, including extended
coverage endorsements insuring all Ieasehold and building improvements in
the Premises, Tenant's stock-in-trade, trade fixtures, furniture, furnishings,
special equipment, floor and wall coverings, and all other items of personal
property of Tenant located on or within the Premises, such coverage to be in
an amount equal to one hundred percent (100%) of the replacement cost
thereof, and business interruption or loss of income insurance in an amount
equal to the Minimum Rent, Percentage Rent, if any, and any other Additional
Rent payable under this Lease for a minimum period of twelve (12) months.
The foregoing policy shall name Landlord and SITE Centers Corp., and such
other parties as Landlord may from time to time designate in writing to Tenant
as loss payee under Tenant's insurance policy with regard to the permanent
Ieasehold improvements within the Premises, including mechanical equipment
and permanent fixtures and shall bear endorsements to the effect that the
insurer agrees to notify all loss payees not less than thirty (30) days in
advance of any modification or cancellation thereof;



3. Workers' compensation insurance (meeting the requirements of the workers
compensation laws of the State in which the Premises is located) and
employer liability insurance covering all of Tenant's employees at the
Premises. Tenant shall also use good faith efforts to ensure all contractors,
sub-contractors, vendors, leased employees, and temporary employees are
properly insured for workers' compensation;



4. Plate glass insurance covering all plate glass on the Premises at full
replacement value;



5. Commercial automobile liability insurance for hired, owned/registered under
Tenant's name and non-owned vehicles, including contractual liability with a
single limit of liability not less than One Million and 00/100 Dollars
($1,000,000.00) per accident for bodily injury and property damage combined;
and



6. Any insurance policies reasonably designated necessary by Landlord with
regard to Tenant's, or Tenant's contractors' construction of Tenant's Work, as
well as with regard to the construction of alterations including, but not limited
to, contingent liability and "all risk" builders' risk insurance.



7. Liquor Liability Insurance. Tenant agrees to carry at its own expense
throughout the term of the Lease or any renewal thereof, and in addition to any
other insurance policy or policies which Tenant shall be required to maintain by
the terms of this Lease, liquor liability insurance in the amount of One Million
and 00/100 Dollars ($1,000,000.00) covering the Premises and Tenanfs use
thereof, in companies and in a forn'i satisfactory to Landlord, and to deposit a
certificate of said policy or policies with Landlord prior to the date Tenant
commences the sale of alcoholic beverages in the Premises. Said policy or
policies shall name Landlord as an additional insured and shall bear
endorsements to the effect that the insurer agrees to notify Landlord not less
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than thirty (30) days in advance of any modification or cancellation thereof.
Should Tenant fail to obtain and/or maintain such liquor liability insurance,
Landlord shall have the right, but not obligation, to (i) terminate Tenanfs right
to sell alcohol from the Premises until such time as Tenant shall provide proof
of the insurance required hereunder, or (ii) obtain such insurance on behalf of
Tenant and Tenant shall reimburse Landlord for the cost of such policy or
policies immediately upon Landlord's demand, plus an additional fifteen
percent (15%) of such cost as a reimbursement for Landlord's administrative
expense.



Tenant shall deposit with Landlord prior to the date of any use or occupancy of the
Premises by Tenant certificates evidencing Tenanfs compliance with each of the
required coverages. To the extent that any of the foregoing policies shall change in
name and/or coverage due to general changes in the insurance industry, Tenant shall
obtain and maintain the equivalent policies and coverages as are then recognized in the
insurance industry.



C. Mutual Waiver of Subrogation. All insurance policies required to be carried by either
party pursuant to the terms set forth in this Article XII shall, to the extent permitted by
law, expressly waive any right on the part of the insurer against the other party. The
parties hereto agree that their policies will include such waiver clause or endorsement.
The failure of any insurance policy to include such waiver clause or endorsement shall
not affect the validity of this Lease. Tenant and Landlord further agree to waive all
claims, causes of action and rights of recovery against the other, and their respective
agents, officers, and employees, for any injury to or death of persons or any damage or
destruction of persons, property or business which shall occur on or about the Premises
originating from any cause whatsoever including the negligence of either party and their
respective agents, officers, and employees to the extent such injury, death or property
damage is required to be covered by a policy or policies maintained by either Landlord
or Tenant pursuant to this Lease. Notwithstanding the above, Landiord and Tenant
agree and acknowledge that the waiver of subrogation herein contained shall expressly
extend to and include any uninsured loss paid by the insured in the form of a deductible
or self-funded retention cost.



D. Landlord's Liability. Landlord shall not be liable (i) for any damage to Tenant's property
located in the Premises, regardless of the cause of such damage, (U) for any acts or
omissions of other tenants of the Shopping Center, nor (iii) for any condition of the
Premises whatsoever unless Landlord is responsible for the repair thereof, and has
failed to make such repair after notice from Tenant of the need therefor, and expiration
of a reasonable time for the making of such repair.



E. Landlord's Insurance. Landlord agrees to carry insurance under a Special Form Cause
of Loss Policy (or an equivalent policy that becomes the insurance industry standard in
the future) on the Shopping Center improvements constructed by Landlord in an amount
equal to at least eighty percent (80%) of the insurable value of such improvements,
together with endorsements insuring against such other risks as Landlord deems
appropriate (including, but not limited to, earthquake, flood, boiler and machinery, plate
glass, power failure, mold, windstorm, terrorism, seepage or leakage and loss of rent)
and in such amounts, with such terms and with such insurers, all as Landlord deems
appropriate in Landlord's sole discretion. Such insurance shall specifically exclude
Tenant's personal property and the interior Ieasehold improvements, mechanical
equipment and permanent fixtures that Tenant is obligated to maintain pursuant to the
terms of this Lease. Landlord shall also maintain in full force and effect throughout the
Lease Term commercial general liability insurance with regard to the Common Areas
with minimum limits of One Million and 00/100 Dollars ($1,000,000.00) per occurrence,
Two Million and 00/100 Dollars ($2,000,000.00) general aggregate, for bodily injury,
death and property damage liability. Landlord shall have the right to carry its insurance
under "blanket" and/or "umbrella" policies covering the Shopping Center and other
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properties. Any insurance policies maintained by Landlord may include deductibles, self-
insured retentions or the like in amounts determined by Landlord, in Landlord's sole
discretion. Landlord shall have the right, but not the obligation, to maintain commercial
insurance policies covering some or all of the deductibles, self-insured retentions or the
like which are provided in any of Landlord's other insurance policies. The insurance
policies maintained by Landlord pursuant to this Article XII, Section E are individually i
and collectively referred to herein as "Landlord's Insurance." Tenant agrees that
Tenant's contribution to the foregoing insurance shall be as provided for in Article I,
Section K(1) and Article XII, Section F and Tenant shall pay its proportionate share of
Landlord's Insurance per said Articles which may include the cost of insuring or



providing additional coverage for any deductibles; provided, however, that Tenant shall
have no rights in said policy or policies maintained by Landlord and shall not, by reason
of such reimbursement, be entitled to be a named insured thereunder.



F. Insurance Charge. Tenant agrees to pay Landlord the following amounts which
collectively constitute Tenant's "Insurance Charge": (A) Tenanfs proportionate share of
the cost and expense of Landlord's Insurance, plus (B) Tenant's proportionate share of
any deductible or self-insured retention actually paid in connection with Landlord's
Insurance. Tenant agrees to pay to Landlord, in monthly installments, in advance on the ?
first day of each month, Tenant's estimated Insurance Charge for Landlord's Insurance,
including, but not limited to any coverage maintained by Landlord for deductibles or self-
insured retentions as determined by Landlord in Landlord's sole discretion. For purposes
of this Article XII, Section F, Tenant's proportionate share of Landlord's Insurance shall
be determined by multiplying the total cost by a fraction, the numerator of such fraction
being the square footage within the Premises and the denominator of such fraction
being the gross Ieasable area of the Shopping Center depicted on Exhibit "A' (or as may
hereafter exist), excluding from the denominator the square footage of (i) any occupant
in the Shopping Center who maintains property damage insurance on its building and/or
commercial general liability insurance for the Common Areas within its parcel, (ii) any
space which is not completely constructed and/or has not been initially leased and
occupied by a tenant, and (iii) that portion of the Shopping Center building(s) which
cannot be reasonably leased and has been decommissioned by Landlord for reasons
such as, but not limited to, lack of access, lack of reasonable visibility from the public
right of way, and/or violations or lack of compliance with applicable building codes.
Subsequent to the expiration of the period used by Landlord in estimating Tenant's
share of Landlord's Insurance, Landlord shall furnish to Tenant a statement of the actual
amount of Tenant's proportionate share of Landlord's Insurance for such period and
within fifteen (15) days from receipt of Landlord's statement, Tenant shall pay to
Landlord or Landlord shall remit to Tenant, as the case may be, the difference between
the estimated amounts paid by Tenant and the actual amount of Tenant's Insurance
Charge for such period as shown by such statement. In the event Landlord maintains
blanket and/or umbrella policies which insures premises or risks in addition to the
Shopping Center or the rents therefrom, the statement of the insurer shall be conclusive
as to the portion of the total premium attributable to the Shopping Center.



XIII. DAIVIAGE AND DESTRUCTION. In the event the Premises are damaged by any peril
covered by the insurance policies that Landlord is required to maintain pursuant to Article
XII, the damage shall, except as hereinafter provided, promptly be repaired by Landlord, at
Landlord's expense; provided, however that in no event shall Landlord be required to
repair or replace any of the property or improvements described in Article XII, Sections
B(2) and B(4) which shall be the obligation of Tenant to replace to at least equal condition
immediately prior to such damage. In the event (a) the Premises are damaged to the
extent of twenty-five percent (25%) or more of the cost of replacement of the Premises, (b)
the buildings on the Shopping Center are damaged to the extent of fifty percent (50%) or
more of the cost of replacement, notwithstanding the extent of damages to the Premises,
or (c) the building containing the Premises is damaged to the extent of fifty percent (50%)
or more of the cost of replacement, notwithstanding the extent of damage to the Premises,
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or (d) any damage to the Premises occurs during the last year of the Lease Term,
Landlord may elect either to repair or rebuild the Premises or the buildings on the
Shopping Center, as the case may be or to terminate this Lease upon giving notice of
such election in writing to Tenant within ninety (90) days after the event causing the
damage. If the casualty, repairing, or rebuilding shall render the Premises untenantable, in
whole or in part a proportionate abatement of the Minimum Rent and Additional Rent in
proportion to the sales floor area of the Premises rendered untenantable shall be allowed
until the date Landlord completes the repairs or rebuilding only so long as the cause of
damage was not due to acts or omissions of Tenant or its employees, agents and
contractors.



xlv. ASSIGNMENT AND SUBLETTING. Tenant shall not assign this Lease nor sublet the
Premises or any part thereof, without in each case the prior written consent of Landlord,
which consent Landlord may withhold in its sole discretion. Tenant shall not permit any
business to be operated in or from the Premises by any concessionaire or licensee
without the prior written consent of Landlord, which consent Landlord may withhold in its
sole discretion.
In the event Tenant shall request Landlord's consent to an assignment of this Lease or
subletting of the Premises, Tenant shall pay Landlord, as a condition to obtaining
Landlord's consent, a consent fee in the amount of Two Thousand Five Hundred and
00/100 Dollars ($2,500.00) per request, regardless of whether such assignment or
sublease is consummated by Tenant or consented to by Landlord. The consent fee
represents the reasonable costs and expenses incurred by Landlord to review and/or
prepare documents in connection with such assignment or sublease, including Landlord's
reasonable attorneys' fees. No consent by Landlord shall operate to relieve Tenant and/or
Guarantor(s), if any, from primary liability for the performance of Tenant's obligations
under this Lease.



Any sale, assignment, bequest, inheritance, transfer or other disposition of the ownership
of Tenant's entity which shall result in a change in the effective control of Tenant including,
without limitation, the sale of (a) stock in a corporate tenant, (b) partnership interests in a
partnership tenant, or (c) member interests in a limited liability company tenant shall be
deemed an assignment of this Lease requiring Landlord's prior written consent.



Xv. EMINENT DOMAIN. In the event the Shopping Center or any part thereof shall be taken
or condemned either permanently or temporarìly for any public or quasi-public use or
purpose by any authority in appropriate proceedings or by any right of eminent domain,
the entire compensation award thereof, including, but not limited to, all damages as
compensation for diminution in value of the leasehold, reversion and fee, shall belong to
Landlord, without any deduction therefrom for any present or future estate of Tenant, and
Tenant hereby assigns to Landlord all its right, title, and interest to any such award.
Tenant shall have the right to recover from the condemning authority, but not from
Landlord, such compensation as may be separately awarded to Tenant.
In the event of a taking under the power of eminent domain of (i) more than twenty-five
percent (25%) of the Premises or (ii) a sufficient portion of the Shopping Center so that
after such taking less than fifty percent (50%) of the Ieasable floor area within all buildings
located on the Shopping Center (as constituted prior to such taking) are occupied by
tenants, either Landlord or Tenant shall have the right to terminate this Lease by notice in
writing given within ninety (90) days after the condemning authority takes possession, in
which event all rents and other charges shall be prorated as of the date of such
termination.
In the event of a taking of any portion of the Premises not resulting in a termination of this
Lease, Landlord shall use so much of the proceeds of Landlord's award for the Premises
as is required therefor to restore the Premises to a complete architectural unit and this
Lease shall continue in effect with respect to the balance of the Premises, with a reduction
of Minimum Rent in proportion to the portion of the Premises taken.
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XVI. DEFAULT BY TENANT.
If Tenant defaults in the payment of Minimum Rent, Percentage Rent or other charges and
such payment is not made within five (5) days following Landlord's written notice that
same is due, or if Tenant shall default in the performance of any other of Tenant's
obligations hereunder and Tenant fails to remedy such default within fifteen (15) days after
written notice from Landlord (unless a shorter time period is specifically provided
elsewhere in this Lease, in which event, the shorter time period will be applicable),
provided that in no event shall Landlord be obligated to provide Tenant with written notice
of any default, monetary or otherwise, more than once per calendar year, or if a receiver of
any property of Tenant on the Premises is appointed, or Tenant's interest in the Premises
is levied upon by legal process, or Tenant be adjudged bankrupt and Tenant fails within
thirty (30) days to cause the vacation of such appointment, levy or adjudication, or if
Tenant files a voluntary petition in bankruptcy, disposes of all or substantially all of its
assets in bulk, or makes an assignment for the benefit of its creditors, then and in any
such instance, without further notice to Tenant, Landlord shall have the right to exercise
any and all rights or remedies available to Landlord at law, in equity or otherwise, arising
from such default, including but not limited to the right to (i) terminate this Lease, or (ii)
enter upon the Premises without terminating this Lease and relet the Premises in
Landlord's name for the account of Tenant for the remainder of the Lease Term upon
terms and conditions reasonably acceptable to Landlord and immediately recover from
Tenant any deficiency for the balance of the Lease Term, plus expenses of reletting. In
addition to the foregoing, any time after such default and the lapse of any applicable notice
period, Landlord shall have the right to make such payments in default or perform such act
in default for the account and at the expense of Tenant, and all unpaid Minimum Rent,
Percentage Rent or other charges which are not paid when due and all sums paid by
Landlord pursuant to this sentence, including reasonable attorneys' fees as specifically
provided below, shall accrue interest at the annual rate of (i) fifteen percent (15%), or (ii)
five percent (5%) above the prime lending rate most recently published by the Wall Street
Journal, whichever is greater, which shall constitute Additional Rent under this Lease and
shall be payable upon demand. Notwithstanding the foregoing, Landlord shall have no
duty to mitigate the damages suffered by Landlord rising from the default by Tenant of any
of its obligations under this Lease. If Tenant shall issue a check to Landlord which is
dishonored by Tenant's depository bank and returned unpaid for any reason, including
without limitation, due to insufficient funds in Tenant's checking account, Tenant shall (i)
pay to Landlord as an administrative fee, the lesser of (a) the sum of Seventy-five and
00/100 Dollars ($75.00), or (b) the maximum amount permitted by State law, and (ii) at
Landlord's option, make all subsequent rental payments by bank certified check. The
foregoing remedies shall be in addition to any other rights or remedies available to
Landlord at law. Notwithstanding anything contained in this Lease to the contrary, if (i)
Tenant conducts any illegal activity on-Premises, or (ii) Tenant's employees conduct any
illegal activity on-Premises that Tenant is aware of, or reasonably should have been aware
of, such action shall be deemed a default of this Lease by Tenant without an opportunity to
cure, and Landlord shall immediately have all rights and remedies available to it under this
Lease or at law and in equity, including, but not limited to, the right to process an
immediate eviction and termination of this Lease.
Tenant's failure to pay Minimum Rent, Percentage Rent, Additional Rent, or any other
Lease costs when due under this Lease may cause Landlord to incur unanticipated costs.
The exact amount of such costs is impractical or extremely difficult to ascertain. Such
costs may include, but are not limited to, processing and accounting charges and late
charges that may be imposed on Landlord by any ground lease, mortgage, or deed of trust
encumbering the Shopping Center. Therefore, if Landlord does not receive the Minimum
Rent, Percentage Rent, Additional Rent, or any other Lease costs in full on or before the
fifth (5th) day of the month it becomes due, Tenant shall pay Landlord a late charge, which
shall constitute liquidated damages, equal to Fifty and 00/100 Dollars ($50.00) a day for
each day rent is late after the first of the month ("Late Charge"), which shall be paid to
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Landlord together with such Minimum Rent, Percentage Rent, Additional Rent, or other
Lease costs then in arrears. The parties agree that such Late Charge represents a fair and
reasonable estimate of the cost Landlord will incur by reason of such late payment. All
Late Charges and any returned check charges shall then become Additional Rent and
shall be due and payable immediately along with such other Minimum Rent, Percentage
Rent, Additional Rent, or other Lease costs then in arrears. Money paid by Tenant to
Landlord shall be applied to Tenant's account in the following order: (i) to any unpaid
Additional Rent, including, without limitation, Late Charges, returned check charges, legal
fees and/or court costs legally chargeable to Tenant, and Common Area Maintenance
Charges, and then (ii) to unpaid Minimum Rent. Nothing herein contained shall be I
construed so as to compel Landlord to accept any payment of Minimum Rent, Percentage ì
Rent, Additional Rent, or other Lease costs in arrears or Late Charge or returned check
charge should Landlord elect to apply its rights and remedies available under this Lease or
at law or equity in the event of default hereunder by Tenant. Landlord's acceptance of
Minimum Rent, Percentage Rent, Additional Rent, or other Lease costs in arrears or Late
Charge or returned check charge pursuant to this clause shall not constitute a waiver of
Landlord's rights and remedies available under this Lease or at law or equity.
At any time after the termination of this Lease, Landlord shall be entitled to additional
damages ("Liquidated Damages"), which, at the election of Landlord shall be either:



(a) an amount equal to the Minimum Rent, Percentage Rent and Additional Rent
(collectively, "Rent'D, which, but for the termination of this Lease, would have become 1
due during the remainder of the Lease Term, less the amount of Rent, if any, which I
Landlord shall receive during such period from others to whom the Premises may be
rented, in which case such Liquidated Damages shall be computed and payable in
monthly installments, in advance, on the first day of each calendar month following
termination of this Lease and continuing until the date on which the Lease Term would
have expired but for such termination, and any suit or action brought to collect any such
Liquidated Damages for any month shall not in any manner prejudice the right of
Landlord to collect any Liquidated Damages for any subsequent month by a similar
proceeding; or
(b) an amount equal to the present worth (as of the date of such termination) of Rent
which, but for the termination of this Lease, would have become due during the
remainder of the Lease Term, less the fair rental value of the Premises in which case
such Liquidated Damages shall be payable to Landlord in one lump sum on demand
and shall bear interest of five percent (5%) until paid. For purposes of this clause (b), "



present worth" shall be computed by discounting such amount to present worth at a
discount rate equal to one percentage point above the discount rate then in effect at the
Federal Reserve Bank nearest to the location of the Shopping Center.



Tenant agrees to pay to Landlord upon demand, as Additional Rent, a sum equal to all
costs and expenses (including attorney fees, professional fees, costs of investigation and
disbursements) incurred by Landlord in enforcing any or all of its rights hereunder,
specifically including the cost of collecting sums due, whether or not an action or
proceeding is commenced, or levying and collecting on any judgment or arbitration award
in Landlord's favor, plus an additional sum equal to fifteen percent (15%) of all such costs
and expenses representing the cost of Landlord's administrative expense to enforce its
rights under this Lease. In the event this Lease is terminated as a result of an uncured
default by Tenant, in addition to any other remedies allowed at law or in equity, Landlord
shall be entitled to recover from Tenant the unamortized portion of Landlord's cost to
perform Landlord's Work, if any; said amortization to be computed based upon the initial
Lease Term at an annual interest rate of twelve percent (12%).
All rights and remedies of Landlord herein enumerated shall be cumulative, and none shall
exclude any other remedies allowed at law or in equity.
Legal Expenses
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(a) In the event that Landlord should retain counsel and/or institute any suit against
Tenant for violation of or to enforce any of the covenants or conditions of this
Lease, or should Tenant institute any action against Landlord for violation of any
covenants or conditions of this Lease, or should either party institute a suit against
the other for a declaration of rights hereunder, or should either party intervene in
any suit in which the other is a party, to enforce or protect its interests or rights
hereunder, the prevailing party in any such suit shall be entitled to all its costs,
expenses and reasonable fees to its attorney(s) in connection therewith.



(b) In the event that a bankruptcy proceeding is filed by or against Tenant under any
chapter of the Bankruptcy Code, or Tenant makes an assignment for the benefit of
creditors or commences or otherwise becomes the subject of any insolvency,
receivership or similar proceeding, Landlord shall be entitled to recover its
reasonable attorneys' fees and costs incurred in or in connection with any such
proceeding from Tenant or any trustee, custodian, receiver, assignee or other
representative acting on its behalf, all of which fees and expenses shall constitute,
in addition to any other sums due and owing under this Lease (i) an obligation of
Tenant hereunder, and (ii) a component of any cure claim assertable by Landlord
under 11 U.S.C. § 365(b) or otherwise.



Xvll. NOTICES. Any notice or consent required to be given by or on behalf of either par-ty to the
other shall be given in writing and mailed by certified mail or by overnight courier service
which provides a receipt, at the addresses stated in Article I, Sections L and N(3) (if any),
or at such other address as may be specified, from time to time, by notice in the manner '
herein set forth. Any notices may be given by an attorney for a party with the same force
and effect as if given by the party. Notices shall be deemed given upon actual receipt or
first rejection.



xvlll. SECURITY DEPOSIT. Tenant shall deposit with Landlord the amount set forth in Article I,
Section M ("Security Deposit"). The Security Deposit shall be held by Landlord, without
liability for interest, as security for the timely performance by Tenant of all the terms of this
Lease which are to be observed and performed by Tenant Landlord shall not be obligated
to hold the Security Deposit as a separate fund and may commingle the Security Deposit
with other funds. If any sum payable by Tenant to Landlord is unpaid, including, but not
limited to, utility charges and calendar year adjustments for Taxes and Common Area
Charges, or if Landlord makes payments on behalf of Tenant, or performs any of Tenanfs
obligations under this Lease, then Landlord may, at its option and without prejudice to any
other remedy which Landlord may have on account thereof, apply the Security Deposit as
may be necessary to compensate Landlord toward the payment of the sum payable by
Tenant to Landlord for loss or damage sustained by Landlord due to such breach on the
part of Tenant,and Tenant shall, upon demand, restore the Security Deposit to the original
sum deposited. If Tenant complies with all of the terms of this Lease, the Security Deposit
shall be returned to Tenant within sixty (60) days following the completion of year end net
charge reconciliations for the Shopping Center for the calendar year in which this Lease
expires or is terminated, less any sums payable by Tenant to Landlord, unless specifically
prohibited by law. In the event of bankruptcy or other debtor/creditor proceedings against
Tenant, the Security Deposit shall be deemed to be applied first to the payment of rent
and other charges due Landlord for all periods prior to the filing of such proceedings.
Landlord may deliver the Security Deposit to the purchaser of Landlord's interest in the
Premises in the event that such interest be sold, and thereupon Landlord shall be
discharged from any further liability with respect to the Security Deposit and this provision
shall also apply to any subsequent transferees.



XIX. MORTGAGE SUBORDINATION. This Lease, and Tenant's rights hereunder shall be
subject and subordinate to the lien of any mortgages, ground leases or deeds of trust or
other similar instrument that may now exist or may hereafter be placed upon the Shopping
Center and all renewals, replacements, and extensions thereof without further notice or
action on the part of Landlord or Tenant. Tenant agrees to attorn to any underlying ground
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lesson mortgagee or trustee, their respective affiliates, successors and assigns and any
purchaser of the Shopping Center that shall succeed to Landlord's interest in this Lease in
a foreclosure proceeding, by power of sale, by a deed in lieu of foreclosure or other
proceeding or by any other action for the enforcement of such mortgages, deeds of trust
or other similar instruments. Tenant shall execute and deliver to Landlord within fifteen
(15) days from receipt of Landlord's request such instruments (including but not limited to
a Memorandum of Lease and/or a Subordination, Non-Disturbance and Attornment
Agreement in recordable form) which may be required by Landlord's mortgagee or trustee
to evidence such subordination and attornment.



xx. ESTOPPEL CERTIFICATES. At any time and from time to time, Tenant agrees, upon
request in writing from Landlord, to execute and deliver to Landlord, for the benefit of such
persons as Landlord names in such request, a statement in writing and in substance
satisfactory to Landlord certifying to such of the following information as Landlord shall
request (Î) that this Lease constitutes the entire agreement between Landlord and Tenant
and is unmodified and in full force and effect (or if there have been modifications, that the
same is in full force and effect as modified and stating the modifications); (ií) the dates to
which the Minimum Rent, Percentage Rent, and other charges hereunder have been paid,
and the amount of any security deposited with Landlord; (iii) that the Premises have been
completed on or before the date of such letter and that all conditions precedent to this
Lease taking effect have been carried out; (iv) that Tenant has accepted possession, that
the Lease Term has commenced, that Tenant is occupying the Premises, that Tenant
knows of no default under the Lease by Landlord and that there are no defaults or offsets
which Tenant has against enforcement of this Lease by Landlord; (v) the Rent
Commencement Date and the expiration date of this Lease; and (vi) that Tenant's store is
open for business, provided such facts are true and ascertaínable. Tenant acknowledges
and agrees that Tenant's failure to execute and deliver to Landlord any estoppel
certificate(s) requested by Landlord within fifteen (15) days from Tenant's receipt of
Landlord's request shall be deemed Tenant's acknowledgement that the terms and
conditions contained in such estoppel certificate are true and correct and that such terms
and conditions may also be relied upon by any third party or parties identified in such
estoppel certificate.



xx1. QUIET ENJOYMENT. Landlord hereby covenants and agrees that if Tenant shall performall the covenants and agreements herein stipulated to be performed on Tenant's part,
Tenant shall at all times during the continuance hereof have the peaceable and quietenjoyment and possession of the Premises without any hindrance from Landlord or any
person or persons lawfully claiming the Premises.



XXH. LIABILITY OF LANDLORD. Notwithstanding anything to the contrary provided in this
Lease, it is specifically understood and agreed, such agreement being a primary
consideration for the execution of this Lease by Landlord, that if Landlord shall fail to
perform any covenant, term or condition of this Lease upon Landlord's part to be
performed and, as a consequence of such default, Tenant shall recover a moneyjudgment against Landlord, such judgment shall be satisfied only out of the proceeds of
sale received upon execution of such judgment and levy thereon against the right, title,
and interest of Landlord in the Shopping Center, as the same may then be encumbered,
and neither Landlord nor any of its officers or shareholders shall be liable for any
deficiency. It is understood that in no event shall Tenant have any right to levy execution
against any property of Landlord other than its interest ìn the Shopping Center as
hereinbefore expressly provided. In the event of the sale or other transfer of Landlord's
right, title and interest in the Premises or the Shopping Center, Landlord shall be released
from all liability and obligations under this Lease.



XX111. MISCELLANEOUS PROVISIONS.
A. Accord and Satisfaction. No payment by Tenant, or anyone occupying the Premises



by, through or under Tenant, or receipt by Landlord of a lesser amount than the rents
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stated herein shall be deemed to be other than on behalf of Tenant and on account of
the next due rent, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment as rent be deemed an accord and satisfaction,
and Landlord may accept such check or payment without prejudice to Landlord's right to
recover the balance of such rent or pursue any other remedy provided for in this Lease
or available at law or in equity.



B. Waiver. No waiver of any condition or legal right or remedy shall be implied by the
failure of Landlord to declare a forfeiture, or for any other reason, and no waiver of any
condition or covenant shall be valid unless it be in writing signed by Landlord. No waiver
by Landlord with respect to one or more tenants or occupants of the Shopping Center
shall constitute a waiver in favor of any other tenant, nor shall the waiver of a breach of
any condition be claimed or pleaded to excuse a future breach of the same condition or
covenant. Tenant shall be deemed to have waived the right to dispute any matter ?
relating to (a) Tenanfs obligation to pay Minimum Rent or Additional Rent, including,
without limitation, Taxes, Common Area Charges or Insurance Charge, or (b) Tenant's
prior payment of Minimum Rent or Additional Rent, unless Tenant provides notice to
Landlord within twelve (12) months from earlier of (i) the date Tenant receives
Landlord's billing statement setting forth the exact amount of such charge, or (ii) the date
such payment is due pursuant to the terms of this Lease.



C. Broker's Commission. Tenant warrants that, except for any amounts payable by
Landlord to its agent, (the "Commission"), there are no claims for broker's commissions
or finder's fees in connection with its execution of this Lease, and Tenant agrees to
indemnify and save Landlord harmless from any liability that may arise from such
claims, including reasonable attorney's fees. In the event this Lease shall be terminated
for any reason prior to the natural expiration of the initial Lease Term, Tenant shall pay
to Landlord the unamortized portion of the Commission, said amortization to be
computed based upon a three (3) year term commencing on the Rent Commencement
Date.



D. No Partnership. Landlord does not, in any way or for any purpose, become a partner of
Tenant in the conduct of its business, or otherwise, or a joint venturer or a member of a
joint enterprise with Tenant.



E. Lease Inures to the Benefit of Assignees. This Lease and all of the covenants,
provisions, and conditions herein contained shall inure to the benefit of and be binding
upon the heirs, personal representatives, successors and assigns respectively, of the
parties hereto, provided, however, that no assignment by, from, through, or under
Tenant in violation of the provisions hereof shall vest in the assigns any right, title, or
interest whatsoever.



F. Entire Agreement. This Lease and the exhibits attached hereto set forth the entire
agreement between Landlord and Tenant, and all prior promises and agreements, oral
or written, between them are merged into this Lease. No amendment to this Lease shall
be binding upon Landlord or Tenant unless in writing.



G. Abandonment, Surrender and Holding Over. Tenant shall deliver up and surrender to
Landlord possession of the Premises upon the expiration of the Lease Term, or earlier
termination for any reason, in as good condition and repair as the same shall be at the
commencement of said Lease Term (damage by fire and other perils covered by
standard fire and extended coverage insurance and ordinary wear and decay only
excepted). At the time Tenant shall deliver and surrender possession of the Premises to
Landlord, Tenant shall provide Landlord with a written statement from an HVAC
contractor reasonably acceptable to Landlord who shall certify that the HVAC system
serving the Premises has been properly maintained and is in good working order. In the
event Tenant shall fail to provide such statement to Landlord, Landlord shall have the
right, but not the obligation without prior notice to Tenant to retain an HVAC contractor of
Landlord's choosing who shall inspect the HVAC system serving the Premises and
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report to Landlord as to the condition of said HVAC system. If such report discloses the
need for repair or maintenance, Landlord shall have the right, but not the obligation,
without prior notice to Tenant, to cause such repairs or maintenance. Tenant shall
reimburse Landlord for all costs and expenses so incurred by Landlord in performing the
inspection, maintenance and/or repairs plus an additional ten percent (10%) of such cost
for and as Landíord's overhead. If Tenant remains in possession of the Premises after 1
the expiration or earlier termination of this Lease, Tenant shall be bound by the terms i
and provisions of this Lease except that no tenancy or interest in the Premises shall
result, but such holding over shall be an unlawful detainer and all such parties shall be
subject to immediate eviction, and Tenant shall (with no additional notice required by
Landlord) pay to Landlord, as liquidated damages, a sum equal to the greater of (i)
double the fair market rental value of the Premises, as determined by Landlord, in its
sole discretion, or (ii) two hundred percent (200%) of the Minimum Rent payable during
the calendar month immediately preceding the expiration or earlier termination of this
Lease for any period during which Tenant shall hold the Premises after the stipulated
Lease Term shall expire or may have terminated. If Tenant vacates the Premises prior
to the scheduled expiration of the Lease Term, Tenant shall be in default of this Lease,
and if Tenant has not re-entered the Premises and resumed the operation of the
business set forth in Article IX, Section B, within the next thirty (30) consecutive days,
Tenant shall be deemed to have abandoned the Premises, and Landlord shall have the
right, but not the obligation, to take sole possession of the Premises on or after the tenth i
(10th) day following the expiration of said thirty (30) day period and Landlord may relet 1



said Premises in accordance with the terms in Article XVI.
H. No Option. The submission of this Lease by Landlord for review by Tenant does not



constitute a reservation of or option for the Premises, and shall vest no right in Tenant.
This Lease becomes effective as a Lease only upon execution and delivery thereof by
the parties hereto.



I. Additional Rent. Any amounts to be paid by Tenant to Landlord pursuant to the
provisions of this Lease, whether such payments are periodic or recurring, shall be
deemed to be "Additional Renf' and otherwise subject to all provisions of this Lease and
of law as to the default in the payment of rent.



J. Power of Attorney. In the event Tenant fails to deliver any documents required to be
delivered to Landlord under the terms of Articles XIX and XX within fifteen (15) days
after Landlord's written request, Tenant does hereby make, constitute, and irrevocably
appoint Landlord as its attorney-in-fact and in its place and stead to do so.



K. Financial Statements. Tenant shall, within ten (10) days after receipt of a written
request from Landlord, furnish to Landlord Tenant's current financial statement and such
other financial information as Landlord may request. Landlord covenants that the
financial information provided by Tenant shall be treated as confidential, except that
Landlord may disclose such information to any prospective purchaser, prospective or
existing lender or prospective or existing ground or underlying lessor upon the condition
that the prospective purchaser, prospective or existing lender or underlying lessor shall
also covenant to treat such information as confidential.



L. Severability. In the event that any provision or section of this Lease is rendered invalid
by the decision of any court or by the enactment of any law, ordinance or regulation,
such provision of this Lease shall be deemed to have never been included therein, and
the balance of this Lease shall continue in effect in accordance with its terms.



M. Option to Renew. Provided Tenant is not in default under any of the terms and
provisions hereìn contained, Landlord hereby grants to Tenant the option to renew this
Lease for the periods set forth in Article I, Section C, commencing on the day following
the expiration of the initial Lease Term. Notwithstanding the foregoing, Landlord will not
be obligated to accept Tenant's notice of renewal until any existing default is cured. Any
such Renewal Term shall be upon all the terms and conditions as the initial Lease Term
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except that the Minimum Rent and the Percentage Rent shall be increased in
accordance with the terms of Article I, Section D. It shall be a condition to Tenant's right
to renew this Lease pursuant to this Section M that Tenant provide Landlord (i) Tenant's
current financial statement within thirty (30) days following the date Tenant shall
exercise the foregoing option to renew this Lease, and (ii) a statement certified by
Tenanfs chief financial officer of the annual Gross Sales made by Tenant in, on or from
the Premises during the current Lease Term if Tenant is not otherwise required to report
Gross Sales pursuant to Article IV, Section (B) of this Lease.
The foregoing option to renew shall be exercised by written notice to Landlord given not
less than the number of days set forth in Article I, Section C, prior to the expiration of the
initial Lease Term, or any extensions or renewal thereof. Tenant's option to renew the
Lease Term is personal to Tenant and may not be exercised by any other party other
than Tenant, nor may Tenant's option to renew the Lease Term be assigned by Tenant
without the prior written consent of Landlord, which may be granted or withheld in
Landlord's sole discretion.



N. Net Rent. It is the intention of Landlord and Tenant that the rent herein specified shall E
be net to Landlord in each year of the Lease Term hereof, and that no costs, expenses
and obligations relating to the Premises (except as. herein specifically provided) shall be
paid by Landlord.



o. Counterparts. This Lease may be executed in multiple counterparts, each of which
shall constitute an original and all of which taken together shall constitute one and same
agreement binding upon the parties, notwithstanding that all the parties are not
signatories to the same counterpart. In order to facilitate the agreements contemplated
by this Lease, signatures transmitted by facsimile machine or signatures transmitted via
e-mail in a "PDF" format may be used in place of original signatures on this Lease. Each
party intends to be bound by such party's facsimile or "PDF" format signature on this
Lease, is aware that the other parties are relying on such party's facsimile or "PDF"
format signature, and hereby waives any defenses to the enforcement of this Lease
based upon the form of signature. Promptly following any facsimile transmittal or e-mail
transmittal of "PDF" format signatures, the parties shall deliver to the other parties the
original executed Lease by reputable overnight courier to the addresses shown in Article
I, Section L.



P. Consents. With respect to any provision of this Lease which provides or infers, in effect,
that Landlord shall not unreasonably withhold or unreasonably delay its consent or
approval, Tenant, in no event, shall be entitled to make, nor shall Tenant make, any
claim against Landlord for money damages, and Tenant hereby waives any claim or
assertion by Tenant that Landlord has unreasonably withheld or unreasonably delayed
any consent or approval, but Tenanfs sole remedy shall be an action or proceeding to
enforce any such provision of this Lease, or for specific performance, injunction or
declaratory judgment.



Q. Force Majeure. In the event Landlord or Tenant is prevented or delayed in the
performance of any improvement or repair or fulfilling any other obligation required
under this Lease due to delays caused by (i) fire, (ii) catastrophe, (iii) strikes or labor
trouble, (iv) civil commotion, (v) acts of God, (vi) governmental prohibitions or regulation,
(vii) governmental or public enemy, (viii) inability or difficulty to obtain materials or (ix)
other causes beyond the performing party's reasonable control (each event, "Force
Majeure"), the performing party shall, within ten CIO) days of the event causing such
delay, provide written notice to the other party of the event causing the delay and the
anticipated period of delay, and the period of such delay shall be added to the time for
performance thereof. The performing party shall have no liability by reason of such
permitted delays. In the event the performing party fails to provide notice to the other
party of the Force Majeure delay within such ten (10) day period, the performing party
shall not be excused from the timely performance of such obligation regardless of the
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cause. This provision shall not excuse Tenant from its obligation to pay Minimum Rent,
Percentage Rent and Additional Rent, except when such payment is excused pursuant
to other provisions of this Lease.



R. Joint and Several Liability. In the event Tenant shall be comprised of more than one
(1) individual or business entity, each such individual or business entity comprising
Tenant shall be jointly and severally liable for each and every obligation of Tenant under
the terms of this Lease.



s. Right to Relocate. As a material inducement for Landlord to enter into this Lease with
Tenant, Landlord shall, throughout the Lease Term and any extensions or renewals
thereof, have the right at Landlord's expense to relocate Tenant to other premises ("New
Premises") within the Shopping Center, provided the New Premises are comparable in
size to the current Premises. In the event Landlord elects to exercise the right of
relocation, Landlord shall deliver written notice to Tenant identifying the location of the
proposed New Premises ("Landlord's Notice"). In the event Tenant shall not agree to the
New Premises proposed by Landlord, Tenant shall have the right to terminate this Lease
within ten (10) days after the date of Landlord's Notice by delivering written notice to
Landlord of its election to terminate ("Tenant's Termination Notice"). In the event Tenant
elects to terminate this Lease, Landlord shall have the option to rescind Tenant's
Termination Notice by delivering notice to Tenant ("Landlord's Rescission Notice") within
fifteen (15) days. after the date Landlord receives Tenant's Termination Notice, in which
event, Tenant's Termination Notice shall be null and void and this Lease shall continue
full force and effect without relocation of Tenant. If Landlord does not provide Landlord's
Rescission Notice to Tenant, this Lease and the obligations of the parties, excluding any
obligations of the parties that expressly survive the termination or expiration of this ?Lease, or have otherwise accrued as of the Termination Date (hereinafter defined),shall I
terminate as of the date which is twenty (20) days after the date of Tenant's Termination
Notice ("Termination Date"), provided Tenant pays to Landlord all sums and charges
due and owing by Tenant to Landlord through and including the Termination Date. Any
sum which cannot be exactly determined by Landlord as of the Termination Date shall
be paid by Tenant to Landlord within thirty (30) days after Tenanfs receipt of a
statement therefor. The foregoing obligation shall survive termination of this Lease. If
Tenant shall not terminate this Lease within the ten (10) day period set forth above,
Tenant shall be deemed to have waived its right to terminate this Lease pursuant to this
Article XXIII, Section S, and Tenant shall relocate to the New Premises. Landlord's
rescission of Landlord's Notice shall not be deemed a waiver of Landlord's right to
relocate Tenant to New Premises in the future.



T. Payment Under Protest. All rent and other amounts payable hereunder shall be
payable without demand, offset or deduction. If at any time a dispute shall arise as to
any amount or sum of money to be paid by Tenant to Landlord under the provisions
hereof, Tenant shall make such payment "under protest" and under no circumstances
shall Tenant be entitled to withhold any payment due hereunder. If Tenant makes a
payment "under protest" and it is subsequently determined that Tenant was not
obligated to pay all or a portion of an amount paid "under protest," Landlord shall refund
to Tenant the portion of the payment made "under protest" which Tenant was not
obligated to pay.



U. Waiver of Trial by Jury. To the extent permitted by Applicable Laws Landlord and
Tenant waive all right to trial by jury in any claims, action, proceeding or counterclaim by
either Landlord or Tenant against each other or any matter arising out of or in any way
connected with this Lease, the relationship of Landlord and Tenant or Tenant's use or
occupancy of the Premises. Tenant waìves its right to assert any and all claims or
counterclaims that may be asserted by Tenant in response to a summary eviction
proceeding and such counterclaims shall only be made the subject of a separate action.
In such separate action, it is agreed that trial by jury shall be waived by both parties.
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V. Labor Disputes. Tenant shall take no action which would violate Landlord's union
contracts, if any, affecting the Shopping Center nor create any work stoppage, picketing,
labor disruption or dispute or any interference with the business of the Landlord or any
tenant or occupant in the Shopping Center or with the rights and privileges of any
customer or other person lawfully in and upon said Shopping Center, nor cause the
impairment or reduction of the goodwill of the Shopping Center.



W. Hazardous Materials. Tenant shall not permit or cause the presence of Hazardous
Materials (hereinafter defined) in, on or under the Premises or any other portion of the
Shopping Center. Tenant shall defend, protect, indemnify and hold Landlord harmless ?
from and against any and all claims, causes of action, liabilities, damages, costs and
expenses, including, without limitation, attorney fees, arising because of any alleged '



personal injury, property damage, death, nuisance, loss of business or otherwise, by
Landlord, any employee of Landlord, or from and against any governmental act or
enforcement, arising from or in any way connected with conditions existing or claimed to
exist with respect to Hazardous Materials within the Shopping Center which are the
result of Tenant's use, occupancy or operation of the Premises. As used herein the term
"Hazardous Materials" shall be defined as any hazardous substance, contamìnant,
pollutant or hazardous release (as such terms are defined in any federal, state or local
law, rule, regulation or ordinance, including without, limitation, the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended) and
other said wastes. In the event Tenant shall cause or permit the presence of Hazardous
Materials in, on or under the Premises or any other portion of the Shopping Center,
Tenant shall promptly, at Tenant's sole cost and expense, take any and all action
necessary (as required by appropriate government authority or otherwise) to return the I
areas affected thereby to the condition existing prior to the presence of any such
Hazardous Materials thereon, subject to Landlord's prior written consent. The foregoing
covenants shall survive termination of this Lease.



x. Payment by Third Party. In no event shall Landiord's acceptance of the payment of
Minimum Rent, Percentage Rent or Additional Rent from any party other than Tenant
constitute a release of Tenant's primary obligations under this Lease or Landlord's
acceptance of any other party as an assignee or sublessee of Tenant, regardless of the
number of payments accepted by Landlord or the length of time that said party made
such payments.



Y. Recording. This Lease shall not be recorded in any public records office or department
by Landlord or Tenant.



Z. Interpretation. This Lease, and any riders and exhibits hereto, have been mutually
negotiated by Landlord and Tenant. Any ambiguities will not be interpreted in favor of
either party. The captions contained herein are for convenience and reference only and
will not be deemed as part of this Lease or construed in any manner limiting or
amplifying the terms and provisions of this Lease to which they relate.



AA. Certification. Tenant represents and warrants to Landlord that (i) Tenant is not acting,
directly or indirectly, for or on behalf of any person, group, entity, or nation, named by
any Executive Order or the United States Treasury Department as a "terrorist",
"Specially Designated National and Blocked Person", or other banned or blocked
person, group, or nation (collectively, "Banned Persons") pursuant to any anti-terrorism
law; (ii) Tenant is not engaged in this Lease transaction, or instigating or facilitating this
Lease, directly or indirectly on behalf of any Banned Person; (iii) Tenant currently does
not appear, and throughout the Lease Term, neither Tenant, nor any officer, director,
shareholder, partner, member or other owner of Tenant shall appear, on any list of
Banned Persons; (iv) no anti-terrorism law prohibits Landlord from doing business with
Tenant; (v) Tenant, its officers, directors, or principal shareholders, partner, member, or
other owner of Tenant, shall not, during the Lease Term, violate any anti-terrorism laws;
and (vi) Tenant, its officers, directors, principal shareholders, partners or members shall
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not, during the Lease Term, do business with any party, individual, or entity that has
violated or will violate any anti-terrorism laws. For purposes of this Lease, "anti-terrorism
laws" shall mean Executive Order 13224 and related regulations promulgated and
enforced by the Office of Foreign Assets Control, the Money Laundering Control Act, the
United States Patriot Act, or any similar law, order, rule or regulation enacted in the
future. Tenant hereby agrees to defend, indemnify, protect, and hold harmless Landlord
from and against any and all claims, damages, losses, risks, liabilities, fines, penalties,
expenses (including attorneys' fees) and costs arising from or related to a breach of the I
foregoing representations and warranties. The foregoing indemnity obligations of Tenant
shall survive the termination or expiration of this Lease.



BB. Payment. All payments to be made to Landlord or Tenant pursuant to the terms of this
Lease shall be made in lawful currency of the United States of America.



CC. Execution. The submission of this Lease to Tenant or its broker, or other agent, does
not constitute an offer to Tenant to lease the Premises. This Lease shall have no force
and effect until (a) it is executed and delivered by Tenant to Landlord, and (b) it is fully
reviewed and executed by Landlord; provided, however, that upon execution of this
Lease by Tenant and delivery to Landlord, such execution and delivery by Tenant shall,
in consideration of the time and expense incurred by Landlord in reviewing the Lease
and Tenant's credit, constitute an offer by Tenant to lease the Premises upon the terms
and conditions set forth herein (which offer to lease shall be irrevocable for twenty (20)
business days following the date of delivery).



DD. Landlord Statements via Electronic Delivery. Tenant hereby agrees, in order to
increase the efficiencies of Landlord by reducing paper and environmental waste and
conserving costs, any and all documentation to be provided by Landlord to Tenant
pursuant to the terms of this Lease (excepting legal notices) shall at Landlord's sole
discretion, be furnished via "electronic means" in lieu of mail delivery or courier service.
For the purposes of this section, electronic means shall include but not be limited to: e-
mail (and attachments thereto), internet transmissions (i.e., Landlord's website or
intranet whereby Tenant will be provided a unique login/password to access the
system), facsimile, CD-ROM or DVD, and any technological evolutions thereof.



EE. Liquor Laws. Tenant agrees to provide Landlord with a copy of the liquor license issued
by the State of Tennessee prior to the sale of any alcoholic beverages in the Premises,
and to keep said license in full force and effect and to comply with all rules and
regulations issued by the State of Tennessee and any local authority regarding the sale
of liquor on the Premises.



FF. Exhibits. The following Exhibits are attached to this Lease and incorporated herein by
reference:



Exhibit "A" - Site Plan of Shopping Center
Exhibit "B" - Construction
Exhibit "C" - Signage Criteria
Exhibit "C-1" - Coming Soon Sign
Exhibit "D" - Commencement Date Agreement



(signature blocks on following page)
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be signed, in
triplicate, as of the date and year first above written.



WITNESSES AS TO LANDLORD: LANDLORD:



DDR-SAU Memphis American Way, L. L.C., /
a DelaW'are limifedtliŠbility cpmpanyj/.*--/h



/1 l / ; í·
Mariá ànley-Diítton, De'puty /General Counsel=zí-ËL„na-zzf.Eiínkz(Print Name) 4



-l,o su.ç-(Print Name)



STATE OF OHIO
) SS:



COUNTY OF CUYAHOGA



BEFORE ME, a Notary Public in and for said County and State, personally appeared
Maria Manley-Dutton, known to me to be the Deputy General Counsel of DDR-SAU MemphisAmerican Way, L.L.C., Delaware limited liability company which executed the foregoing
instrument, who acknowledged that she did execute the foregoing instrument on behalf of said
limited liability company and that the same is her free and voluntary act and deed as DeputyGeneral Counsel and is the free act and deed of said limited liability company for the uses and
purposes therein set forth.



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at Beachwood,
Ohio, this I £-1.1% day of DFC.,r,4 tr,r , 2021.



UFU LO=x ïanu.o2Notary Public LXJ 0



g·i/\ 1/4.·. A MELISSA VAZQUEZ.? î Notary Public, State of Ohio
My Commission Expires
December 7,2026'*47:#.Öiž'O+,
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be signed, in
triplicate, as of the date and year first above written.



WITNESSES AS TO TENANT: TENANT:



Pa'Í?cia Gant A ,? ?
%



1»Àaážll--_ìž>CL-&:CL
?#*61*.k»4.ßj<X (Print Name) Pd,/ C/Á· d•A- t (Print Name)



A #. f\.öndu /ÞUP
rl-9 •, /



hßcint Name)/1/1$2=llznt.ìÌ?G?J< STATE ?r0FTENNESSEESTATE 0 NOTARYPUBOC )SS:
COUN )



BEF otary Public, in and for said County and State, personally appeared
the above-named Patricia Gant , who acknowledged that she did sign the foregoing instrument
and that the same is her free act and deed.



31.6[10-h ihlAi-[ESTIMONY,WHEREOF, I have hereunto.set my hand and official seal at
, lefì rì.fáçee this lýéíf day of DC>ODU,béf? ,



U Li t.tlkb / I /1 lL/titý
Ñotary Pub?



/?Ž'?- sš?TE *?I TENNESSEE ?\ NOTARY\, PUBLIC4*êajš
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ADDENDUM
PROMOTIONAL FUND



Landlord reserves the right to establish a Promotional Fund (which Landlord is under no
duty to establish) for promoting and advertising the Shopping Center. Tenant éovenants and
agrees to contribute to the Promotional Fund (as soon as the same has been established)
during the Lease Term and any renewals thereof. During each calendar year, Landlord shall
determine, in its reasonable discretion, the nature of such promotional activities for which
the Promotional Funds may be applied. Such activities shall include but shall not be limited
to Shopping Center promotions, seasonal decorations, advertising, wages and salaries,
operatìonal expenses such as security, utilities, insurance and any other charges incurred by
Landlord to provide the related promotional activities set forth herein. Tenanfs contribution
to the Promotional Fund shall be computed at the rate of $.40 per square foot of gross
Ieasable area of the Premises per year (but not less than $1,600.00 per year), or such other
proportionate sum as shall be reasonably determined by Landlord, whichever is the greater
amount. Tenant's contribution to the Promotional Fund shall be paid by Tenant within ten
(10) days after billing by Landlord to Tenant. In addition to Tenant's annual contribution to
the Promotional Fund, if the Promotional Fund has been established by Landlord prior to
Tenanfs initial opening for business in the Premises, Tenant also agrees to pay, upon
initially opening for business in the Premises, a one-time contribution equal to one-half (1/2)
of Tenant's annual contribution to the Promotional Fund. Each year Landlord will contribute
to the Promotional Fund an amount equal to twenty-five percent (25%) of the total
Promotional Fund Contributions collected by Landlord from all tenants in the Shopping
Center.
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EXHIBIT B
AS-IS WITH EXCEPTIONS



Unit #: 00001
Red Diamond Event Hall



American Way
Memphis, TN



This Exhibit shall set forth the division of responsibility for work, materials and any cëherapplicable costs and fees between the Landlord and the Tenant. Items designated unde? theheading "Work by Landlord" shall be performed by the Landlord, at Landlord's expbnse,
according to all applicable codes, and the Landlord shall acquire all permits and inspec?onsrelated to this work. These items shall constitute the entire scope ofLandlord work, and any?andall other work, whether included in this list or not, required to complete the Tenant's premisejiper
Tenant's requirements, Landlord's criteria or code requirements shall be by the Tenant c?heTenant's sole expense.



In such cases where the Landlord is responsible for the construction documents necessaiw to
pedorm the Landlord 's work, Landlord shall provide a copy of the construction plans t? theTenant for review and approval. The Tenant shall be obligated to return review commen?ý or



approved plans to the Landlordwithin the timeframe dejìned in the lease or, if the lease doe?notdefine a timeframe, within ten (10) days ofreceipt ofthe plans. Tenant'sfailure to adhere t*thisobligation shall result iii the construction plans being deemed approved and any cha?gesrequested by the Tenant thereafter shall be performed at the Tenant's expense.



I. WORK BY LANDLORD



The Premises is being delivered to the Tenant in an "AS-IS" condition. The Landlord sþall
not be required to perform any work on the Premises except for the following:



1. To provide existing HVAC unit in good operating condition.



II. WORK BY TENANT



A. General Requirements
1. Tenant shall deliver to Landlord plans and specifications (inclu¢ingproposed storefront signage) for Tenant's work within the Premises. S?uchplans and specifications shall include proper safety measures which @urethat Hazardous Materials (as defined in the Lease) are not released in, 4 or



under the Premises or any part of the Shopping Center during the I*ialConstruction ofthe Premises and during the term ofthis Lease. Tenant *lallsubmit Tenant's plans and specifications electronically to Landlord wi?thinthe timeframe defined in the Lease.
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2. Tenant shall obtain written approval, from the Landlord, of all matýals,equipment, fixtures, furnishings, etc., which become a permanent part grthe
structure. All work shall conform to all design criteria and constríionguidelines established by the Larldlord.



3. Tenant shall be responsible for obtaining all required construëtion
document reviews with all governmental authorities in order to obta?1 all
required permits, inspections, occupancy permits, operating licenses,??etc.,pertaining to the Tenant's work and nature of Tenant's business.



4. Insurance



a. Tenant shall require its Contractor to provide and maintal thefollowing insurance coverages:



1. For all of its employees, Worker's Compensation insu]Ihnce
in the minimum amounts required by the State in whicß the
Premises is located and to comply in all respects witt the
employment and payment o f labor insurance required bJi any
constituted authority having legal jurisdiction over the?area
in which the work is performed. Employers' Liability t?o be
at least $500,000 each accident/each disease/policy lim?t.2. Commercial General Liability insurance inclïdingContractual and Contractor's Protective Liability coverage
in the minimum amount ofOneMillion Dollars ($1,oodpoo)combined single limit for bodily injury and/or wroißfuldeath and for property damage and Two Million Dc?lars($2,000,000) each for the general aggregate. This coverage
shall include the hazards of explosion, collapse ? and
underground damage, as well as contractual endorseme?ts.3. Commercial Automobile Liability insurance, incll#ling
owned, hired and non-owned automobile coverage, w?th a



minimum of One Million Dollars ($ 1,000,000) comlj?ned
single limit for bodily injury and/or wrongful death an? forproperty damage.



4. To the extent the cost of Tenant's Work shall exéeed
Twenty-five Thousand and 00/100 Dollars ($25,0001]oo),
Tenant's contractor shall furnish and maintain performhnce11and payment bonds in an amount equal to one hunßred
twenty-five percent (125%) of the construction con?tractprice and all additions thereto, and all obligations arisi?g in
connection therewith. The performance and payment bpnds
shall contain a dual obligee rider naming Landlord alš an
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additional obligee under the performance and pay, ent
bonds.



b. The Landlord shall be named an additional insured party oh all
11.insurance policies, with the exception of Workers Compensltlon,. 1required hereunder and certificates of insurance evideqcing



complying with this paragraph shall be provided to Landlord brior
to commencement of any work in the Premises. Contrað?or's
insurance should be primary and non-contributory to any insuýncecarried by the Landlord. Certificates of insurance must conta#1 an
endorsement to the effect that Landlord shall be given at least t?lirty(30) days prior written notice in the event of cancellation or mafprial
change in such insurance coverage represented by the Insu*lceCertificate.



c. It shall be the sole and exclusive responsibility of the Tenaßt to
require its Contractor to carry its own Builder's Risk insu.*cecovering materials and/or work performed and/or stored on or about
the Premises. Tenant shall be responsible for any deductible ampuntpayable under Landlord's casualty insurance policy in the event a
claim is paid under Landlord's policy, which is attributab?þ to
Tenant's Work.



d. All policies of insurance maintained by Tenant's Contractor shqll be
written by insurance companies qualified to do business and ibrite
coverage in the state where the Shopping Center is located havlhg a
minimum Best rating ofA-VIII.



5. Landlord shall have the right to disapprove all contractors employed bý the
Tenant including, but not limited to, the roofing and sprikler
subcontractors.



6. Tenant shall not begin Tenant's work until all required approvals have Ideen
granted by the Landlord.



7. All work undertaken by the Tenant shall be at Tenant's sole liability? andexpense.



8. Tenant's work shall not damage or compromise the structural integrit# ofthe building. All work shall be done in a first-class workmanlike mannèr in
accordance with all applicable building codes, laws, regulations ?;and
ordinances. The Tenant shall be held liable for any damage caused b)?l theTenant and/or Tenant's employees, vendors, and contractors.



9. All work undertaken by the Tenant shall be coordinated with and complëted
so as not to interfere with the Landlord's construction schedule or any oüher
tenant's activities. All contractors employed by the Tenant shall allow o?her
contractors to work on the Premises without interference. Noise or vibra?ion
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producing work must be performed before or after adlacent tenfint'soperating hours. Any infraction will cause Landlord to stop construct?þn.
10. Tenant shall be responsible for the cost and receipt of all deliverie?, and



unloading of all materials pertaining to Tenant's work. All deliveries þhall
be made through the service door (where provided). Storage of equiphnent
and materials shall be confined to the leased Premises.



11. Prior to commencing Tenant's Work in the Premises, Tenant shall hale:
a. Delivered to Landlord, Tenant's Contractor's insu?äncecertificate(s) evidencing the insurance coverages as req?iredhereunder.



b. Delivered plans for Tenant's Work to Landlord and obta#ned
Landlord's written approval of such plans.



c. Transferred utility services for the Premises from the Landlørd's
account to the Tenant' s account.



d. Deposited with Landlord any required security deposits reqàired
under the Lease.



e. Filed with Landlord a copy of the building permit (ifapplicableì for
Tenant's Work.



12. During the period of Tenant's work, Tenant shall provide and pa?t for
connections, metering and consumption ofall temporary utilities brou?ht to
such a point as determined by the Landlord.



13. Tenant shall keep the Premises and Shopping Center common areas? freefrom accumulations of debris caused by Tenant's employees, vendogi andcontractors. Tenant shall arrange for services to be provided for the remþval
of debris during the period of Tenant's Work. Tenant may place on? (1)
construction dumpster (max size 40 cubic yards) and one (1) portable pilet
on the outside the Premises in a location mutually agreed upon Ikith
Landlord. In Landlord's sole discretion, additional dumpsters and t?lets
may be placed adjacent to the Premises, subject to the prepayment oi?Ifeesas set forth in Landlord's construction guidelines.



14. Tenant's contractormay not erect temporary signs or banners in or upoh the
Premises or the Shopping Center advertising its business willhout
Landlord's prior consent and subject to the prepayment of a fee as set ?orth
in Landlord's guidelines.



15. Tenant shall clean HVAC filters clogged by dust or other debris resu?ltingfrom Tenant's construction in premises.
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16. Tenant shall not cause or permit any Hazardous Materials (as defined i? theLease) to be released, spilled or otherwise permeated in, on or unde? the
Premises or any portion of the Shopping Center while performing Tenánt's
Work.



17. Tenant shall provide to the Landlord a copy of the Certificate ofOccuplmcy
(or local equivalent) issued for the Premises within seven (7) daýs of
opening for business in the Premises from Tenant's Work.



B. Exterior Work



Tenant shall not perform any work, which would in any way alter or modifý the
appearance or structural integrity of the building without prior written appyovalfrom the Landlord.



C. Interior Work



Tenant shall provide all necessary work according to Tenant's business and local
code requirements. This work shall include but not necessarily be limited tl the
following:



1. All interior partition walls, doors, etc.
2. Interior wall finishes including priming, painting, wall coverings, etc.
3. Floor coverings and wall base.



4. Plumbing
a. All necessary plumbing work, other than that provided by the



Landlord as previously referred to.



b. Tenant shall apply to the local utility company for water/s¢wer
service and shall pay all tap, connection and impact fees attribu*ble
to Tenant's design and nature of Tenant's business.



c. Tenant shall pay for meter set and all related fees if indivillualÜ Imetering is required by the Developer-Landlord. Meter or remote
read-out device shall be installed in a location easily accessibl? for
reading.



5. Electrical



a. All electrical work, other than that provided by the Landlora as



previously referred to.
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b. At Tenant's option, Tenant may provide burglar alarm system,
emergency generator, Muzak system, etc. as approved b?' theLandlord.



c. Tenant shall apply to the local utility company for metering aliíd/or
service and shall pay all related fees.



6. Heating, Ventilating and Air Conditioning
a. Installation of additional, or relocation of Landlord prov#led,



apprreréñheltfálorly air diffusers and return air grill?s as



b. If applicable, Tenant shall apply to the local utility company fof gasservice and/or metering and shall pay all related fees. Meter or
remote read-out device shall be installed in a location e?sily



c. Re?aurnnts, food=vice, pet shop, hair/nail salons, barber silp.,
laundromats and any other uses which, in the sole opinion ?f theLandlord produce odors, shallprovide an exhaust systemwhicq ?will=zž:ÝŽT:r'12%Ziùsthutz:irg=rf:cevent Tenant's use requires an exhaust system, Tenant shall, unless
otherwise approved inwriting by Landlord, provide temperedmake-
up outside airupto ninetypercent (90%) ofall such exhaust. Cldthes11dryers shall be vented using rigid metal duet routed to an appr?vedcontainer or otherwise as required by Landlord.



7. Fire Protection



a. Any deviàtion from, or modification to, the regular standard ?gridlayout ofsprinkler heads within the leased Premises due to Ten?nt's
design or nature of Tenant's business. The location, tvne ?jandnumber of sprinkler heads shall be based upon local codes and the
Landlord's insurance underwriter requirements. All modifica¿ons
to the standard grid layout must be performed by the pr¿ject
sprinkler contractor at Tenant's expense. 1b. Any fire alarm system and monitoring thereof as may be reql#redby governing codes and authorities. Tenant's system and system11components shall match and be compatible with Landlord's systems
and requirements.



c. Tenant shall coordinate sprinkler shut downs with Landlord. þne
shut off/turn on shall be provided by Landlord, additional ?hutdowns maybe subject to a fee as defined in Landlord's construotion
guidelines.
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d. Any special sprinkler heads, extinguisher systems, flame retardánts,
smoke/heat detectors, etc. as required by all applicable bui?'hingcodes, laws, regulations and ordinances due to Tenant's desigp or
nature ofTenant's business.



e. Two (2) 5 lb. ABC fire extinguishers properly maintained fn a



continued basis.



8. Miscellaneous



a. All trade fixtures, shelving, furnishings, signage, merchandise, ?etc.
b. Toilet room accessories such as paper holders, soap dispeliser,



mirrors, shelves, etc.



c. All curbs, lintels, flashings, pipes, ducts, vents, exhaust hoþds,
louvers, etc. necessary for Tenant's equipment requiring ope#ngs1.through roof and/or exterior walls. All cutting, patching and flas?llngof the roof system must be performed by the Landlord's ro?fingcontractor at Tenant's expense.



d. All required safety, emergency and handicap aid equipment within
the leased Premises as required by Local, State and Fe?eral
authorities.



e. Tenant shallinsulate, to the extent required by the nature ofTena#t's
business, the demising walls and ceiling so as not to permit sobnd,
odors, etc., to emanate outside the leased Premises.



f. Wet areas within Premises must be waterproofed by Tenant to
11prevent moisture from migrating under or through demising vj?allsand exterior perimeter walls. Wet areas include, but are not limited



to: rooms or areas with fixtures or appliances having awater suply
line and/or drain line; rooms or areas with floor drains, mop såaks,
hose spigots, water tanks, etc.; kitchens, bar areas, service a#Üas,toilet rooms and rooms or areas thatwill undergo wet cleaning ?,ith
mops, hoses, pressurewashers, etc. Waterproofing at wet areas dhall
consist at a minimum of the installation of: a.) cement boarå or
moisture-resistant gypsum board (in lieu ofregular gypsum bodid);
b.) sheetmembrane waterproofing material extending at least 61? upthe wall ánd 18" along the floor; with a hard surface finishmatqrial
over it; c.) a hard surface wall covering extending aminimum ot4'-
0" up the wall.



-END-











EXHIBIT C



Sign Criteria



The criteria outlined herein are to be used for Landlord design purposes only. It is tñe Tenant's
responsibility to further conform to all local and state building codes, laws and applicable ?egulations.
Landlord makes no representations with respect to local code and compliance with such ?Ügulations,which is the sole responsibility ofthe Tenant and the Tenant's sign provider.
A. Definitions



For the purpose of reference in this Exhibit, defined terms in the Lease shall hhve the
same meanings in this Exhibit C.



B. General



1. The Tenant shall be required to identify its Premises with signage in accordanpe with this
Exhibit. Such signage shall be installed prior to Tenant opening for business in the
Premises.



2. Tenant shall bring sign band for the Premises to like new condition prior to in¿tallation of
signage.



3. All signs require written approval by Landlord, which approval shall be given or denied
in accordance with the criteria set forth herein. 1



4. Tenant shall, at its own risk and expense, erect such sign(s) (includin# electrical
connections), as are required under this Exhibit, and shall maintain such sign¢) in a good
state of repair. Tenant hereby agrees to indemnify Landlord with respect to lhe erection,
maintenance, existence or removal of any such sign(s), and further agrees t? repair any
damage that may be caused by the erection, maintenance, existence or rem?val of any
such sign(s). Upon vacating the premises, Tenant agrees to remove all sign< and repair
the signband to "as new" condition.



5. Although signing practices of the Tenant will be considered, such practices?will not becontrolling. Landlord will not consider any other shopping center s*nage, not
conforming to this Exhibit, in reviewing Tenant's signage proposal.



6. Tenant shall be required to identify its Premises with storefront signage in Ihccordance
with the criteria set forth on Drawing SS-1 (attached). 1



7. Tenant shall be required to identify its rear service door (if provided) wlth one (1)
identification sign in accordance with the criteria set forth on Drawing SS-2 tattached).
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8. If applicable, Tenant shall be permitted to install one (1) additional identification sign
mt?ähseetcfaon??yfod?????lÏCCCýážrnt's demised Premises in accordalice with the



9. If any of the following limitations, restrictions or criteria are found to be iýalid under
any ordinance, regulation or law to the extent that such limitations, restrictions or
criteria is invalid as aforesaid, then Landlord, at its sole discretion, may i?odify such
limitations, restrictions or criteria to comply with such local ordinance, regulation or
law. In no case shall the invalidity of any one of the foregoing limitations,?restrictions
or criteria invalidate this Exhibit or the Lease.



C. Storefront Signage - Limitations and Restrictions



1. Tenant's storefront signage must be internally illuminated, individual ch@nel letters
mounted to a raceway. The sign and raceway must be mounted to tl]J signband,
centered from top to bottom, and centered within the width of the leased PreAaises, or as
located according to Landlord's storefront signage layout.



2. All installation methods must comply with local building, electrical and zøning codes
and meet "UL" approval.



3. PK housings to remote transformers are required. The raceway ýquired to
accommodate wiring and transformers shall be no deeper than eight inches 48") and be
no taller than eight inches (8').



4. All signs shall have concealed attachment devices, clips, wiring, transfornjers, lamps,tubes and ballasts.



5. Sign letters or components shall have plastic faces with metal returns and trip caps.



6. The storefront sign shall be connected to a time clock, which will automatically turn the
sign on at the start of the business day. It is required that all storefront?signage be
illuminated during the stores hours of operation and additionally during standard
shopping center hours ifTenant is permitted under the Lease to operate on n?n-standardhours.



7. The manufacturer or installer may not install any promotional *cals or
labels that are visible to the public.



D. Storefront Signage - Size Restrictions



1. Signs shall consist of the Tenant's store name as it appears in the Lease onlyd?ogos willbe permitted but must fit within the area restrictions below and must be ?onstructedaccording to the criteria established herein. The overall size ofthe sign shall We restricted
by this criteria and/or local building codes, but in no case shall be greater tha? the "sign
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area" allowed by these criteria. The "sign area" shall be defined as a rec*gular areatotally enclosing all graphic elements ofTenant's sign.
2. For Tenant's signs with one (1) line ofcopy, the "sign area" may not exceed?*enty-fourinches (24") in height or be longer than 60% of the storefront width. Aýenders and



descenders or any graphic elements ofthe sign must fit within this signage "ýe"·3. For Tenant's signs with two (2) or more lines of copy, the "sign area" nlayi not exceed
thirty-six inches (36") in height orbe longer than 40% of the storefront widthll Ascenders
and descenders or any graphic elements of the sign must fit within this signag? "zoné'.



E. Prohibited Types of Signs or Sign Components
The following sign types or components will not be permitted for any part of Tenani? Ì s storefrontsign or as interior signage within the front four feet (4') of the Premises.
1. Moving, rotating or flashing signs.
2. Painted and/or non-illuminated signs.
3. Banners or flags.
4. Cloth, wood, paper or cardboard signs, stickers or decals around or on exteriþr surfaces,doors and windows ofthe Premises.



5. Noise making devices and components.



6. Letters, symbols or identification of any nature painted directly on exteriér surfaces,
doors and windows of the Premises.



7. Rooftop signs.
8. Cabinet type storefront signs.
9. Temporary or promotional type signs in the storefront windows will only 46 permitted



with prior written Landlord approval and only for a specific period oftime. ?F. Approval Procedures



1. Approval of store design drawings or working drawings and specifications for Tenant'sPremises does not constitute approval of any sign work. Within fifteen (?5) days of
signing this Lease, Tenant shall submit to Landlord one (1) set of printšl for all its
proposed sign work. The drawings shall clearly show the following:
a The location of the proposed storefront sign drawn to scale on tlý storefront



elevation.



-
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b. The sign letters and, graphics elements drawn to scale and dimensioneá, using the
proposed fonts and colors.



C. The construction details and sections of the actual sign, including? attachment
methods and construction materials.



2. Landlord shall return to the Tenant the sign drawings, with any com*nts and/or
corrections. Sign fabricator shall not be allowed to begin fabrication or to install any sign
without having, in his possession, awritten approval and authorization from Lan¿Ilord.



Landlord reserves the right in Landlord's sole discretion to permit exceptions to this Exhibit. ?Permissiongranted to a Tenant to deviate from the strict requirements of this Exhibit shall not entit p any other
Tenant similar treatment.
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DRAWING SS-1



SIGNBOARD FASCIA



IENANT_S]GNAGE
MAXIMUM 60% OF STOREFRONT WIDTH



SAMPLE LAYOUT"A"



f SIGNBOARD FASCIA



FTENÄINT-1
1



S]GNAGE
MAXIMUM 40% OF
STOREFRONT WIDTH
SAMPLE LAYOUT ?B"



RACEWAY PAINTED
TO MATCH FASCIA 1 -0*Ø-



INDIVIDUAL, INTERNALLY - ? Nèèà F SIGNBOARD FASCIA
ILLUMINATED LETTERS --·??



PLEXI FACES- I I
TRANSFORMER



NEON TUBING -? ?



ALUMINUM SIDES -*#
AND BACKS -f



P-K HOUSINGS



SECTION DRAWING SS-4
APRIL 1997?
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DRAWING SS-2



TEÑÄÑT
SIGNAGE ?



18" WIDTH 1



REAR SERVICE DOOR SIGN



SPECIFICATIONS:



1. SIGN SHALL BE ALUMINUM, PAINTED WHITE WITH BLACK PAINTED
OR APPUED VINYL LETTERS.



2. FONT STYLE SHALL BE HELVETICA M EDIUM.
3. COPY MAY BE ARRANGED TO TENANT'S REQUIREMENTS.
4. SIGN SHALL BE MOUNTED ON THE CENTER OF THE DOOR 5'0" FROM



THE BOTTOM OF THE SIGN TO THE BOTTOM OF THE DOOR.



DRAWING SS-2
APRIL 1997



Page 6











Exhibit C-1



1 I I



COMING SOON



Option A í TENANT I56"x48" ? LOGO
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COMMENCEMENT DATE AGREEMENT



THIS COMMENCEMENT DATE AGREEMENT (the "Agreement") is entered iljto on
20- between í"T



, a andlord'), and a
("Tenant").



WHEREAS, Landlord and Tenant have entered into that certain Lease dated 120_(the "Lease"), for the Premises located at (shopping center) ìn- @ty),(state), all as more particularly described in the Lease; and



WHEREAS, Landlord and Tenant wish to set forth their agreements as to the commencement ofthe term ofthe Lease.



NOW, THEREFORE, in consideration of the Premises as described in the Lease an? the
covenants set forth therein, Landlord and Tenant agree as follows:



1. Capitalized and definedjéhàš .used in this Agreement shall have the same meanings as ?lhoseX.Xascribed to them in4 [Lease unless the context clearly required otherwise.4 /\4' 4\2. The initial Lease Term commenckí on
3. The initial Leaseérárm süáxp*oní.4. The Rent Commencement Date ü,kdéi?thebease is
5. The Square Footage ofthe Prálises is apprøximately
6. Set forth in the table belot ?íre: (i) the dktàs by which Tenant must deliver written not?ce toF 1 F¿dLandlord if Tenant elects to ?exercise a Renewal/T<rm; (ii) the commencement dates forlleach_-JìgnewalTerm; and (iii) the ékiìirßtion,(14Uopšéhßçnewal Term: Il



Renewal Term Period Nñtf¢ebàté £/Ú-? ? Co]Ýílùe-ncement Date Ex iration Daïe
// tt 4- / '



'47/



L 1: ·.j /' /1: f
l'· j



é» ../
V ,/?Ž,Tenant's failure to execute this Agreement within te?t#Ú)'business days following Tenlnt'sØ.J-7receipt hereof shall be deemed as Tenant's acceptance of the term??reof, pursuant to Article NI ofthe Lease.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of,the da and
year above written.



LANDLORD: TENANT:



By: By:



Name: Name: li
11



Its: Its:



EXHIBIT D
FORM - DO NOT SIGN











b. At Tenant's option, Tenant may provide burglar alarm sys?tem,
emergency generator, Muzak system, etc. as approved by? the
Landlord.



c. Tenant shall apply to the local utility company formetering aßd/orservice and shall pay all related fees.



6. Heating, Ventilating and Air Conditioning
a. Installation of additional, or relocation of Landlord provílled,



rooftop HVAC units, supply air diffusers and return air grillk as



b. Ifapp?ecä?l?,Tem?shaldl.apply to the local utility company fo? gasservice and/or metering and shall pay all related fees. Metep or
remote read-out device shall be installed in a location e?silyaccessible for reading.



c. Restaurants, food service, pet shop, hair/nail salons, barber slpps,laundromats and any other uses which, in the sole opinion of the
Landlordproduce odors, shall provide an exhaust systemwhicb??willprevent such odors from entering the other tenants' spaces, encløsed
CommonAreas or any other portions ofthe Shopping Center. IIi the
event Tenant's use requires an exhaust system, Tenant shall, unless
otherwise approved inwritingby Landlord, provide temperedn]Ikke-
up outside airupto ninetypercent (90%) ofall such exhaust. Ckhhes
dryers shall be vented using rigidmetal duct routed to an approved
container or otherwise as required by Landlord.



7. Fire Protection



a. Any deviation from, or modification to, the regular standard ?gridlayout of sprinkler heads withinthe leased Premises dueto Tenanfs
design or nature of Tenant's business. The location, type Il and



. number of sprinkler heads shall be based upon local codes an#the
Landlord's insurance underwriter requirements. All modifications
to the standard grid layout must be performed by the prßject
sprinkler contractor at Tenant's expense. 11b. Any fire alarm system and monitoring thereof as may be regúired
by governing codes and authorities. Tenant's system and system
components shallmatch and be compatiblewith Landlord's sys?emsand requirements.



c. Tenant shall coordinate sprinkler shut downs with Landlord. lóne
shut off/turn on shall be provided by Landlord, additional &shutdownsmay be subject to a fee as defined in Landlord's constru?tionguidelines.
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d. Any special sprinkler heads, extinguisher systems, flame retardànts,
smoke/heat detectors, etc. as required by all applicable buiíàing
codes, laws, regulations and ordinances due to Tenant's desi# or
nature ofTenant's business.



e. Two (2) 5 lb. ABC fire extinguishers properly maintained ?n a
continued basis.



8. Miscellaneous



a. All trade fixtures, shelving, furnishings, signage, merchandise, ?Htc.b. Toilet room accessories such as paper holders,
mirrors, shelves, etc.



soap dispeñser,



c. All curbs, lintels, flashings, pipes, ducts, vents, exhaust ho6ds,Ëlouvers, etc. necessary for Tenant's equipment requiring openings
through roofand/or exteriorwalls.All cutting, patching and fla
of the roof system must be performed by the Landlords roofing
contractor at Tenant's expense.



d. All required safety, emergency and handicap aid equipment w;thin
the leased Premises as required by Local, State and Feåeral
authorities.



e. Tenant shallinsulate, to the extent requiredby the nature ofTenant's
business, the demising walls and ceiling so as not to permit sdünd,
odors, etc., to emanate outside the leased Premises.



f. Wet areas within Premises must be waterproofed by Tenamt to
prevent moisture from migrating under or through demising ýallsand exterior perimeter walls. Wet areas include, but are not limited
to: rooms or areas with fixtures or appliances having awater su?ply
line and/or drain line; rooms or areas with floor drains, mop sihks,
hose spigots, water tanks, etc.; kitchens„ bar areas, service alpas,toilet rooms and rooms or areas thatwill undergo wet cleaning ?vithmops, hoses, pressure washers, etc. Waterproofing atwet areas khall
consist at a minimum of the installation of: a.) cement boarà or
moisture-resistant gypsum board (in lieu of regular gypsum bodrd);
b.) sheetmembranewaterproofingmaterial extending at least 61' upthe wall and 18" along the floor; with a hard surface finishmat,rial
over it; c.) a hard surface wall covering extending aminimum df4'-
0" up thewall.



-END-
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EXHIBIT C



Sign Criteria



The criteria outlined herein are to be used for Landlord design purposes only. It is tlle Tenant's
responsibility to further conform to all local and state building codes, laws and applicable Ilegulations.
Landlord makes no representations with respect to local code and compliance with such ?egulations,which is the sole responsibility ofthe Tenant and the Tenant's sign provider.
A. Definitions



For the purpose ofreference in this Exhibit, defined terms in the Lease shall hhve the
samemeanings in this Exhibit C.



B. General 111. . The Tenant shall be required to identify its Premises with signage in accordanbe with this
Exhibit. Such signage shall be installed prior to Tenant opening for business in the
Premises.



2. Tenant shall bring sign band for the Premises to like new condition prior to in?stallation of
3. All signs require written approval by Landlord, which approval shall be givc?n or deniedsignage.



in accordancewith the criteria set forth herein.



4. Tenant shall, at its own risk and expense, erect such sign(s) (includiqg electrical
connections), as are required under this Exhibit, and shall maintain such sign® in a good
state of repair. Tenant hereby agrees to indemnify Landlord with respect to lhe erection,
maintenance, existence or removal of any such sign(s), and further agrees tø repair any
damage that may be caused by the erection, maintenance, existence or renfval ofanysuch sign(s). Upon vacating the premises, Tenant agrees to remove all sign< and repair
the signband to "as new" condition.



5. Although signing practices of the Tenant will be considered, such practicesj?will not becontrolling. Landlord will not consider any other shopping center s®lage, not
conforming to this Exhibit, in reviewing Tenant's signage proposal.



6. Tenant shall be required to identify its Premises with storefront signage in Ihccordance
./ with the criteria set forth onDrawing SS-1 (attached).
7. Tenant shall be required to identify its rear service door (if provided) w?h one (1)



identification sign in accordance with the criteria set forth on Drawing SS-2 ?(attached).Page 1











8. If applicable, Tenant shall be permitted to install one (1) additional identi?ication sign
under the canopy directly in front of Tenant's demised Premises in accordance with the
criteria set forth for this shopping Center.



9. If any of the following limitations, restrictions or criteria are found to be ií?valid under
any ordinance, regulation or law to the extent that such limitations, restrictions or



criteria is invalid as aforesaid, then Landlord, at its sole discretion, may ?,odify such
limitations, restrictions or criteria to comply with such local ordinance, regulation or



law. In no case shall the invalidity of any one of the foregoing limitations, restrictions
or criteria invalidate this Exhibit or the Lease.



C. Storefront Signage - Limitations and Restrictions



1. Tenant's storefront signage must be internally illuminated, individual ch@nel letters
mounted to a raceway. The sign and raceway must be mounted to tb? signband,
centered from top to bottom, and centered within the width of the leased Prehises, or as
located according to Landlord's storefront signage layout.



2. All installation methods must comply with local building, electrical and zëning codes
and meet'UL" approval. I3. PK housings to remote transformers are required. The raceway rbquired to
accommodate wiring and transformers shall be no deeper than eight inches ?8") and be
no taller than eight inches (8').



4. All signs shall have concealed attachment devices, clips, wiring, transformers, lamps,
tubes and ballasts.



5. Sign letters or components shall have plastic faces with metal returns and trilin caps.



6. The storefront sign shall be connected to a time clock, which will automatic?lly turn the
sign on at the start of the business day. It is required that all storefront?? signage be
illuminated during the stores hours of operation and additionally durinig standard
shopping center hours ifTenant is permitted under the Lease to operate on n?bn-standardhours. 1



7. The manufacturer or installer may not install any promotional ? decals or
labels that are visible to the public.



D. Storefront Signage - Size Restrictions



1. Signs shall consist of the Tenant s store name as it appears in the Lease only ? Logos willbe permitted but must fit within the area restrictions below and must be constructed
according to the criteria established herein. The overall size of the sign shall 'e restricted
by this criteria and/or local building codes, but in no case shall be greater thäk the "sign
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area" allowed by these criteria. The "sign area" shall be defined as a rectangul ar area
totally enclosing all graphic elements ofTenant's sign.



2. For Tenant's signs with one (1) line ofcopy, the "sign area" may not exceedltwenty-four
inches (24") in height or be longer than 60% of the storefront width. As?lenders and
descenders or any graphic elements of the sign must fit within this signage "zøne".



3. For Tenant's signs with two (2) or more lines of copy, the "sign area" ma®lot exceed
thirty-six inches (36") in height or be longer than 40% ofthe storefront width?? Ascenders
and descenders or any graphic elements of the sign must fit within this signage "zone".



E. Prohibited Types of Signs or Sign Components
The following sign types or components will not be permitted for any part of Tenant is storefront
sign or as interior signage within the front four feet (4') of the Premises.



1. Moving, rotating or flashing signs.
2. Painted and/or non-illuminated signs.
3. Banners or flags.
4. Cloth, wood, paper or cardboard signs, stickers or decals around or on exteribr surfaces,



doors andwindows ofthe Premises.



5. Noise making devices and components.



6. Letters, symbols or ìdentification of any nature painted directly on exteriør surfaces,
doors and windows of the Premises.



7. Rooftop signs.
8. Cabinet type storefront signs.
9. Temporary or promotional type signs in the storefront windows will only b? permitted



with prior written Landlord approval and only for a specific period of time.



F. Approval Procedures



1. Approval of store design drawings or working drawings and specifications for Tenant'sPremises does not constitute approval of any sign work. Within fifteen (?5) days of
signing this Lease, Tenant shall submit to Landlord one (1) set of print:4 for all its
proposed sign work. The drawings shall clearly show the following:
a The location of the proposed storefront sign drawn to scale on the storefront



elevation.
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b. The sign letters and, graphics elements drawn to scale and dimensioned, using the
proposed fonts and colors.



C. The construction details and sections of the actual sign, including?I attachment
methods and constructionmaterials.



2. Landlord shall return to the Tenant the sign drawings, with any comiqents and/or
corrections. Sign fabricator shall not be allowed to begin fabrication or to in*ll any signwithout having, in his possession, awritten approval and authoïization from Landlord.



Landlord reserves the right in Landlord's sole discretion to permit exceptions to this Exhibit. ? Permissiongranted to a Tenant to deviate from the strict requirements of this Exhibit shall not entitle any other
Tenant similar treatment.
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DRAWING SS-1



SIGNBOARD FASCIA



IENANT S]GNAGE ìl-
C\1



MAXIMUM 60% OF STOREFRONT WIDTH



SAMPLE LAYOUT"A"



r SIGNBOARD FASCIA



FTEN?\NE
W ÑGNAGE



MAXIMUM 40% OF
STOREFRONT WIDTH
SAMPLE LAYOUT "B"



RACEWAY PAINTED
TO MATCH FASCIA 1 m#f



INDIVIDUAL, INTERNALLY r----? ? /- SIGNBOARD FASCIA
ILUJMINATED LETTERS



PLEXI FACES- I
TRANSFORMER



NEON TUBING -? ?



ALUMINUM SIDES/
AND BACKS -1 ? 1.,



P-K HOUSINGS-j



SECTION DRAWING SS-il
APRIL 1997?
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DRAWING SS-2



1-TEÑAÑT
SIGNAGE ?



18" WIDTH ?
REAR SERVICE DOOR SIGN



SPECIFICATIONS:



1. SIGN SHALL BE ALUMINUM, PAINTED WHITE WITH BLACK PAINTED
OR APPLIED VINYL LETTERS.



2. FONT STYLE SHALL BE HELVETICA MEDIUM.
3. COPY MAY BE ARRANGED TO TENANT'S REQUIREMENTS.
4. SIGN SHALL BE MOUNTED ON THE CENTER OF THE DOOR 5'0" FROM



THE BOTTOM OF THE SIGN TO THE BOTTOM OF THE DOOR.



DRAWING SS-2
APRIL 1997
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COMMENCEMENT DATE AGREEMENT



THIS COMMENCEMENT DATE AGREEMENT (the "Agreement") is entered intò on



20_, between , a ("Landlord"), and ? a



("Tenant").



WHEREAS, Landlord and Tenant have entered into that certain Lease dated 20
(the "Lease"), for the Premises located at êhopping center) in



(state), all as more particularly described in the Lease; and rWHEREAS, Landlord and Tenant wish to set forth their agreements as to the commencemÝ of
the term ofthe Lease.



NOW, THEREFORE, in consideration of the Premises as described in the Lease an4 the
covenants set forth therein, Landlord and Tenant agree as follows:



1. Capitalized and defi?ßedíjtéñn¢used in this Agreement shall have the same meanings as t¿ose
ascribed to them in the Lease uni?sg the context clearly required otherwise./: ·n-A2. The initial Leasp¿Fçrm cemmencéd on



3. The initial Leasé®erm shál?expirç:on. -



4. The Rent Commencement Da}p-#Kdkihèìsease isNh5. The Square Footage of the Pmiñises is appréximately
6. Set forth in the table beloý#re: (i) the dktès by whichÿšñãntmust-äãiverwritten notieb toLlLandlord if Tenant elects tó íexercise a Renew?j'Tprm; (íi) the commencement dates for bach_-Renewal-Termi-andijilíkökatiga@áíetm-r4ÈMìengýalIÊEL___?



//ÑA )3r- j



q-:/ ì --tt:«j Æ V l
t.1



; 1.·, /3 1£,1 : j,//:f
7



A .t i'\'W i: / /7A.j. -/ifül-1. Ÿ >
V /i:1113337577Tenant's failure to execute this Agreement within teií»0) business days follow[ng Tenqpt'sreceipt hereof shall be deemed as Tenant's acceptance of the term??rff, pursuant to Article IH of



the Lease.



IN WITNESS WIÌEREOF, the parties hereto have executed this Agreement as of the day? andyear above written.



LANDLORD: TENANT:
1



By: By:



Name: Name:



Its: Its: 11
I



-Il
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Abundant Life/AmericanWay AbundantLife Lease 2013-07-24.pdf




AFFIDAVIT Tidy 2 



The undersigned has signed a lease dated 2013 with DDR-SAU MEMPHIS 
AMERICAN WAY, L.L.C,, for the occupancy of Unit No, 2, AMERICAN WAY in Memphis, Tennessee. The Lease 
business terms were negotiated with Christopher B. Milkie, as a representative of Landlord. Except as expressly 
provided in this Lease, (i) no representative, agent or employee of Landlord represented, suggested, promised or 
implied that the undersigned would be given an exclusive use in the Shopping Center for the operation of the 
business to be conducted in the Premises, or that Landlord would not lease space in the Shopping Center to a 
competing or ather tenant, (li} no representative, agent or employes of Landlord made any representations, 
inducements or promises about the Premises or the entry into the Lease, and (iii) no representative, agent or 
employee of Landlord made any representations, inducements or promises about the characteristics or 
conditions of or pertaining to the Premises or the Shopping Center. The undersigned has independently 
investigated the potential of the success of its operations in the Shopping Center and has not relied upon any 
representations, inducements or promises by Landlord's representatives, agents or employees, other than those 



_ contained in the Lease. 



Datedthis_ 2 &  dayof leu € 2018. 
TENANT: Abundant Life Fellowship, Inc., 
a Tennessee corporation      



STATE OF RIN ) 



     
) SS: 



COUNTY OF She ) 



Personally appeared, bol before me, the undersigned, a, Notary Public, in and for said County and State, 
NV "known to me to be the i of Abundant Life Fellowship, Inc., 



the corporation which executed the foregoing instrument, who acknowledged that he/she did sign the foregoing 
instrument for and on behalf of said corporation being thereunto duly authorized by its Board of Directors, and 
that the same is his/her free act and deed and the free act and deed of said corporation. 



IN TESTIMONY WHEREOF, | have hereunto set my _ hand and al seal at 



—— this AT gay of . 
2013. 



   



   
    



Notary Public 
   



TENNESS 
NOTARY 
PUBLIC     



a8 Commission Expires August 24, 2613 
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AFFIDAVIT ^ ^ ^ i | 
The undersigned has signed a lease dated - A r ^ - ' - ^ b r C ' . 2013 with DDR-SAU MEMPHIS 



AMERICAN WAY, L L C , for the occupancy of Unit No. 2. AMERICAN WAY In Memphis, Tennessee. The Lease 
business ternis were negotiated with Christopher B. Milkle, as a representative of Landlord. Except as expressly 
provided in this Lease, (i) no representative, agent or employee of Landlord represented, suggested, promised or 
implied that the undersigned would be given an exclusive use bi the Shopping Center for the operation of the 
business to be conducted in the Premises, or that Landlord would not lease space In the Shopping Center to a 
competing or other tenant, (li) no representative, agent or employee of Lancflord made any representations, 
inducements or promises about the Premises or the entry Into the Lease, and (III) no representative, agent or 
employee of Landlord made any representations, Inducements or promises about the characteristics or 
conditions of or pertaining to the Premises or the Shopping Center. The undersigned has Independently 
Investigated the potential of the success of Its operations in the Shopping Center and has not relied upon any 
representations, inducements or promises by Landlord's representatives, agents or employees, other than those 
contained in the Lease. 



..2013. Dated this % C > day of T T ^ M ^ 



TENANT: Abundant Life Fellowship, Inc., 
e corporation 



c J a J j t S ^ /"i^drrspjpm Name) 



STATE OF ~ ^ 



COUNTY OF Ms. 
)SS: 



) 



Personally appeared, before me, the undersigned, a. Notary Public, in and for sakJ County and State, 
^rKw.u> P 'C •Sfeg<W!hy'̂ known to me to be the ^dS^Qr ' of Abundant Life Fellowship, Inc., 
the corporation which executed the foregoing instrument, who acknowledged that he/she did sign the foregoing 
instrument for and on behalf of said corporation being thereunto duly authorized by its Boani of Directors, and 
that the same is his/her free act and deed and the free act and deed of said corporation. 



IN TESTIMONY WHEREOF, I have hereunto set m y . hand and 
this 



2013. 



y/nJ]3fld ana <::^iaai seat at 



'^Afl. 



Notary Public 



Mw Commission Expires August IA. 2013 



l j J (»!« 











LEASE 
THIS LEASE, entered into at Beachwood, Ohio, as of this 24 day of TWORTS SS rare Sul 



2013 ("Effective Date®) by and between DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.; a Delaware limited 
liability company (“Landlord”), and Abundant Life Fellowship, Inc., a Tennessee corporation ("Tenant"). 



WITNESSETH: 



IN CONSIDERATION of the mutual covenants hereinafter contained, and each act performed 
hereunder by either of the parties, Landlord and Tenant agree as follows: 



I BAS! . This Article | is an integral part of this Lease and all of the terms hersof are BASIC LEASE PHOVISIONS. 
incorporated into this Lease in all respects. In addition to the other provisions which are elsewhere defined in 
this Leass, the following, whenever used in this Lease shall have the meanings set forth in this Article |: 



A. 



B. 



C. 



Shopping Center: AMERICAN WAY situated in the City of Memphis, State of Tennesses (Article 1). 



Premises: Unit No. 2 containing approximately 3,119 square feet of gross floor area (Article il). 



Lease Term: 



1. Five (5) lease years following the Rent Commencement Date (Article lil). 



2. Rent Commencement Date: Outside Opening Date (Article lil). 



3. Outside Opening Date: One hundred eighty (180) days following Landlord's delivery of the 
Premises to Tenant (Article 111). 



4. Options to Renew: One (1) consecutive period containing five (5) lease years ("Renewal 
Term"); three hundred sixty-five (365) days prior notice to exercise required (Article XXIil). 



Rent: (Article IV). 



1. Minimum Rent {Article IV) 



2. Annual Percentage Rent during Lease Term - None (Article IV). 



Real Estate Tax Charge: (Article V). 



1. None. 



Landlord's Work: As Is {Article VI). 



G. Estimated Delivery of Possession Date: (Article VI). 



1. Within five (5) days following the mutual execution of this Lease by Landlord and Tenant. 



Common Area Maintenance (CAM) Charge: (Article Vil). 



1. Initial Estimate: None. 



2. Reserve Account: None. 



Permitted Use: (Article IX). 



1. Subject to any existing use covenants or use restrictions encumbering the Shopping 
Center as of the Effective Date of this Lease, the Premises shall be used for the operation 
of a day care facility, which services shall be provided by qualified personnel subject to 
rules and regulations established by local state or other agencies having control over such 
services. The Premises shall be used for no other purpose whatsoever. 



Tenant's Trade Name: Abundant Life Fellowship Church {Article IX). 



Insurance Charge: No (Article Xi). 



1. Initial Estimate: None. 



Notice Address: (Article XVII) 
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LEASE 
THIS LEASE, entered into at Beachwood, Ohio, as of this aH day of. Tud 



eiavi 2013 CEffective Date") by and between DDR-SAU MEMPHIS AMERICAN WAY. L L C , a Delkware limited 
liability company ("Landlonl'), and Abundant Life Fellowship, Inc., a Tennesrae corporation ('Tenant'). 



WITNESSETH: 



IN CONSIDERATION of the mutual covenants hereinafter contained, and each act peifonned 
hereunder by either of the parties, Landlord and Tenant agree as follows: 



BASIC LEASE PROVISIONS. This Article I is an Integral part of this Lease and all of the terms hereof are 
incorporated into this Lease in all respects. In addition to the other provisions which are elsewhere defined in 
this Lease, the following, whenever used In this Lease shall have the meanings set forth in this Article I: 



A. 



B. 



C 



E. 



F. 



G. 



H. 



J. 



K. 



Shopping Center: AMERICAN WAY situated in the City of Memphis, State of Tennessee (Article II). 



Premises: Unit No. 2 containing approximately 3,119 square feet of gross floor area (Article II). 



Lease Temi: 



1. Five (5) lease years following the Rent Commencement Date (Article III). 



Rent Commencement Date: Outside Opaiing Date (Article III). 2. 



3. 



4. 



Outside Opening Date: One hundred eighty (180) days following Landlonl's delivery of the 
Premises to Tenant (Article III). 



Options to Renew: One (1) consecutive period containing five (5) lease years ("Renewal 
Term'); three hundred sixty-five (365) days prior notice to exercise required (Article XXIII). 



D. Rent: (Article IV). 



1. Minimum Rent (Article IV) 



Year 1-5 
Option 1 Yrs. 6-10 



$PSF 



$5.77 
$6.73 



$ Monthly 



$1,499.72 
$1,749.67 



$ Annum 



$17,996.63 
$20,996.07 



2. Annual Percentage Rent during Lease Term • None (Article IV). 



Real Estate Tax Charge: (Article V). 



1. None. 



Undlord's Work: As Is (Article VI). 



Estimated Delivery of Possession Date: (Article Vi). 



1. Within five (5) days following the mutual execution of this Lease by Landlord and Tenant. 



Common Area Maintenance (CAM) Charge: (Article VII). 



1. Initial Estimate: None. 



2. Reserve Account: None. 



PentiHted Use: (Article IX). 



1. Subject to any existing use covenants or use restrictions encumbering the Shopping 
Center as of the Effective Date of this Lease, the Premises shall be used for the operation 
of a day care facility, which sendees shall be provided by qualified personnel subject to 
rules and regulations established by local state or other agencies having control over such 
services. The Premises shall be used for no other purpose whatsoever. 



Tenant's Trade Name: Abundant Life Fellowship Church (Article IX). 



Insurance Charge: No (Article Xli). 



1. Initial Estimate: None. 



Notice Address: (Article XVIi) 
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1. Tenant Notice Address: 



Abundant Life Fellowship, inc. 
3747 Knight Amold Road 
Memphis, Tennessee 38118 
Federal Identification Number: 78-0001703 



2. Landlord Notice Address: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
3300 Enterprise Parkway 
Beachwood, Ohlo 44122 
Attention: Executive Vice President-Leasing 
Federal Identification Number: 20-3886612 



3. With Copies To: 
(for Landlord) 



DDR Corp. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: General Counsel 



M. Security Deposit: $1,500.00 (Article XVIii). 
Prepaid Rent: $1,500.00 



N. Miscellaneous: 



1. Relocation: Yes (Article XXIil). 



2. Promotional Fund: None (Addendum). 



3. Guarantor(s): James E. Henderson and Bethelyn F. Henderson, (husband and wife) 
2125 Lakeland CV 
Hom Lake, Mississippi 38637 



  



Il. Premises. 
A. Landlord leases to Tenant, and Tenant leases from Landlord, the premises described in Article i(B), as 



measured from the exterior face of any exterior walls and to the centerline of common walls and outlined in 
red on Exhibit "A" attached hereto and made a part hereof. The shopping center described in Article I(A) 
("Shopping Center”) is depicted on Exhibit "A" attached hereto, but shail not include those areas 
crosshatched on said Exhibit "A". Landlord shall have the right from time to time, in its sole discretion, to 
increase, reduce and/or otherwise alter (i) the Shopping Center, including, without limitation, the sale and/or 
acquisition of land, whether or not currently subdivided, and/or (il) the buildings comprising the Shopping 
Center. 



B. Landlord reserves the right to maintain, repair, and replace utility lines under, over, upon or through the 
Premises as may be reasonably necessary or advisable for the servicing of the Premises or other portions of 
the Shopping Center. Landiord further reserves the right to use (or grant to other parties the right to use) and 
Tenant will have no right title or interest In (i) the roof of the buildings within the Shopping Center, including 
the Premises, (il) exterior non-storefront portions of the Premises (including, without limitation, neutral piers, 
demising walls, and outer walls of buildings in which the Premises are located), (iif) air rights above the 
Shopping Center, including the Premises, and (iv) the right to land and improvements below the floor level of 
the Premises. Landlord shall have the exclusive right to lease any rooftop within the Shopping Center, 
Including the rooftop of the Premises. 



im. Tem. 



A. Lease Term. The terms and provisions of this Lease (excluding specifically, payment of Minimum Rent 
([hereinafter defined]) shall become effective on the Effective Date. The Lease Term shall commence upon 
the Rent Commencement Date and shall expire on the last day of the last consacutive full lease year set 
forth in Article | (C), Section 1, following the Rent Commencement Date established pursuant to Articie 1(C), 
Section 3, unless sooner terminated. The term "lease year’ shall mean a period of twelve (12) consecutive 
full calendar months. if the Rent Commencement Date does not occur on the first day of a calendar month, 
the first lease year shall include any partial calendar month. 
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1. Tenant Notice Address: 



Abundant Life Fellowship, Inc. 
3747 Knight Amold Road 
Memphis, Tennessee 38118 
Federal Identification Number: 78-0001703 



2. Landlord Notice Address: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: Executive Vice President-Leasing 
Federal Identification Number: 20-3886612 



3. With Copies To: 
(for Landlord) 



DDR Corp. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: General Counsel 



M. Security Deposit: $1,500.00 (Article XVIII). 
Prepaid Rent: $1,500.00 



N. Miscellaneous: 



1. Relocation: Yes (Articie XXIII). 



2. Promotionai Fund: None (Addendum). 



3. Guarantor(s): James E. Henderson and 8etheiyn F. Henderson, (husband and wife) 
2125lakeiand CV 
Hom lake, Mississippi 38637 



II. Premises. 



A. Landlord leases to Tenant, and Tenant leases from landlord, the premises described In Article i(8), as 
measured from the exterior face of any exterior walls and to the centerline of common walls and outlined in 
red on Exhibit 'A' attached hereto and made a part hereof. The shopping center described In Article I(A) 
("Shopping Center") is depicted on Exhibit 'A' attached hereto, but shall not Include those areas 
crosshatched on said Exhibit "A'. Landlord shan have the right from time to time, In Its sole discretion, to 
Increase, reduce and/or otherwise alter (I) the Shopping Center, including, without limitation, the sale and/or 
acquisition of land, whether or not currently subdivided, and/or (II) the buildings comprising the Shopping 
Center. 



B. landlord reserves the right to maintain, repair, and replace utility lines under, over, upon or through the 
Premises as may be reasonably necessary or advisable for the servicing of the Premises or other portions of 
the Shopping Center. landlord further reserves the right to use (or grant to other parties the right to use) and 
Tenant will have no right title or Interest In (I) the roof of the buildings within the Shopping Center, Including 
the Premises, (II) exterior non-storefront portions of the Premises (including, without limitation, neutral piers, 
demising wans, and outer walls of buildings In which the Premises are located), (III) air rights above the 
Shopping Center, Including the Premises, and (Iv) the right to land and Improvements below the floor level of 
the Premises. landlord shall have the exclusive right to lease any rooftop within the Shopping Center, 
Including the rooftop of the Premises. 



III. ImIn. 
A. Lease Term. The terms and provisions of this Lease (excluding specifically, payment of Minimum Rent 



([hereinafter deflned) shall become effective on the Effective Date. The Lease Term shall commence upon 
the Rent Commencement Date and shall expire on the last day of the last consecutive full lease year set 
forth in Article I (C), Section 1, following the Rent Commencement Date established pursuant to Article I (C), 
Section 3, unless sooner terminated. The term 'iease year' shall mean a period of twelve (12) consecutive 
full calendar months. If the Rent Commencement Date does not occur on the first day of a calendar month, 
the IIrst lease year shall include any partial calendar month. 











wv. 



Vv. 



Vi. 



RENT. 



A. Minimum Rent. Tenant agrees to pay to Landlord, at its office or other place as Landlord may from time to 
time designates, as "Minimum Rent" for the Premises during the Lease Term, without any deduction or setoff, 
the amount(s) set forth in Article 1, Section D (1), in advance, on the first day of each calendar month. 
Minimum Rent (as hereinafter defined) shall be prorated on a per diem basis (based upon a thirty (30) day 
calendar month) for any partial month included in the first lease year. 



Notwithstanding Tenant's obligation to pay Minimum Rent as of the first day of each month during the Lease 
Term, in the event that an insolvency, bankruptcy or similar proceeding is filed by or against Tenant, Tenant 
shall be obligated to pay all such Minimum Rent on a ratable basis from the date of the commencement of 
any such proceeding through the end of the month in which such proceeding is commenced. 



B. Prepaid Rent. The amount set forth in Article |, Section M as "Prepaid Rent" shall be due and payable upon 
Tenant's execution of this Lease. 



C. Percentage Rent. None. 



D. Gross Sales Intentionally deleted. 



Taxes. 



A. Real Estate Taxes and Assessments Intentionally deleted. 



B. Rental Taxes. If any govemmental taxing authority shall levy, assess, or impose any fax, excise or 
assessment (other than income or franchise tax) upon or against the rents payable by Tenant to Landlord 
("Rent Tax"), either by way of substitution for or in addition to any existing tax on land, buildings or 
otherwise, Tenant shall directly pay, or reimburse Landlord for, the Rent Tax, as the case may be. 



C. Impact Fees. Tenant shall pay all impact fees, including, without limitation, any commercial impact fees for 
water and sewer, attributable to Tenant's usage of such utliities at the Premises and/or based on the number 
of square feet within the Premises. Tenant shail reimburse Landlord for any such fees previously paid by 
Landlord and attributable to the Premises. 



Construction. 



A. Landlord's Work. Landlord shall have no obligation to perform or cause the performance of construction of 
any improvements to the Premises prior to delivery thereof to Tenant. 



B. Delivery of Premises. Landlord shall use reasonable efforts ta deliver the Premises to Tenant on or before 
the Estimated Delivery of Possession Date set forth in Article 1(G), herein, in an "as is" condition, subject to 
delays caused by any circumstances beyond Landlord's reasonable control. In no event shall Landlord be 
liable to Tenant for any failure or delay by Landlord In delivering the Premises to Tenant on the date set forth 
above. Tenant heraby acknowledges that, except as set forth below, Landlord has made no representations 
or warranties to Tenant with respect to the condition of the Premises or the working order of any systems or 
improvements therein existing as of the date of delivery. Notwithstanding the foregoing, Landlord hereby 
warrants and represents to Tenant that upon Landlord's delivery of the Premises to Tenant the HVAC unit 
serving the Premises shall be In working order. 



C. Tenant's Construction. Within fifteen (15) days from the date of this Lease, Tenant shall prepare and 
deliver to Landlord detailed plans and specifications of the improvements to the Premises to be constructed 
by Tenant in compliance with Exhibit "B" attached hereto and made a part hereof. Within fifteen (15) days 
following Landlord's receipt of Tenant's plans and specifications Landlord shall notify Tenant whether 
Tenant's plans and specifications are acceptable to Landlord. if Tenant's plans and specifications are not 
acceptable to Landlord, Landlord will advise Tenant of the required modifications to Tenant's plans and 
specifications. Tenant shall modify and deliver to Landlord its revised plans and specifications within five (5) 
days from receipt of Landlord's required modifications. Landlord and Tenant will continue this process until 
Landlord has approved Tenant's plans and specifications ("Tenant's Work"). Within ten (10) days from 
receipt of Landlord's approval of Tenant's plans and specifications, Tenant will apply for any and all permits 
and other governmental approvals necessary to perform Tenant's Work and Tenant will diligently pursue 
such application until approved. Tenant shall not modify Tenant's plans and specifications approved by 
Landlord without Landlord's prior written consent. Upon Landlord's delivery of the Premises, and provided 
Landlord has approved Tenant's plans and specifications, Tenant will commence construction of Tenant's 
improvements to the Premises in accordance with the plans and specifications approved by Landlord. 
Tenant shall not commence any work in the Premises until Tenant delivers to Landlord a policy of public 
liability and property damage insurance in accordance with the requirements of Article Xii of this Lease. In 
the event Tenant has not complied with each of the foregoing conditions, Landlord may, in its sole and 
absolute discretion, reasonably control Tenant's access to the Premises to the extent Landlord deems 
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IV. RENT. 



A. Minimum Rent Tenant agrees to pay to Landlord, at its office or dher place as Landlord may from time to 
time designate, as "Minimum Rent" for the Premises during the Lease Tenn, without any deduction or setoff, 
the amount(s) set forth in Article 1, Section D (1), in advance, on the first day of each calendar month. 
Minimum Rent (as hereinafter defined) shall be prorated on a per diem basis (based upon a thirty (30) day 
calendar month) for any partial month included in the first lease year. 



Notwithstanding Tenant's obligation to pay Minimum Rent as of the first day of each month during the Lease 
Term, in the event that an insolvency, bankruptcy or similar proceeding Is filed by or against Tenant, Tenant 
shall be obligated to pay all such Minimum Rent on a ratable basis from the date of the commencement of 
any such proceeding through the end of the month In which such proceeding is commenced. 



B. Prepaid Rent. The amount set forth in Article I, Section M as 'Prepaid Rent" shall be due and payable upon 
Tenant's execution of this Lease. 



C. Percentage Rent None. 



D. Gross Sales Intentionally deleted. 



V. Taxes. 



A. Real Estate Taxes and Assessments Intentionally deleted. 



B. Rental Taxes. If any govemmental taxing authority shall levy, assess, or Impose any tax, excise or 
assessment (other than Income or franchise tax) upon or against the rents payable by Tenant to Landlord 
("Rent Tax"), either by way of substitution for or in addition to any existing tax on land, buildings or 
othenvise. Tenant shall directly pay, or reimburse Landlord for, the Rent Tax, as the case may be. 



C. Impact Fees. Tenant shall pay all impact fees, including, without limitation, any commercial impact fees for 
water and sewer, attributable to Tenant's usage of such utilities at the Premises and/or based on the number 
of square feet within the Premises. Tenant shall reimburse Landlord for any such fees previously paid by 
Landlord and attributable to the Premises. 



VI. Constnictlon. 



A. Landlord's Work. Landlord shall have no obligation to perform or cause the performance of construction of 
any improvements to the Premises prior to delivery thereof to Tenant. 



B. Delivery of Premises. Landlord sh^l use reasonable efforts to deliver the Premises to Tenant on or before 
the Estimated Delivery of Possession Date set forth In Article 1(G), herein, in an 'as is' condition, subject to 
delays caused by any circumstances beyond Landlonj's reasonable control. In no event shall Landlord be 
liable to Tenant for any failure or delay by Landlord In delivering the Premises to Tenant on the date set forth 
above. Tenant hereby acknowledges that, except as set forth below. Landlord has made no representations 
or wan-anties to Tenant with respect to the condition of the Premises or the woridng onier of any systems or 
Improvements therein existing as of the date of delivery. Notwithstanding the foregoing. Landlord hereby 
wan-ants and represents to Tenant that upon Landlord's delivery of the Premises to Tenant the HVAC unit 
sen/Ing the Premises shall be In woridng order. 



C. Tenant's Construction. Within fifteen (15) days from the date of this Lease, Tenant shall prepare and 
deliver to Landlord detailed plans and specifications of the improvements to the Premises to be constmcted 
by Tenant in compliance with Exhibit 'B ' attached hereto and made a part hereof. Within fifteen (15) days 
following Landlord's receipt of Tenant's plans and specifications Landlord shall notify Tenant whether 
Tenant's plans and specifications are acceptable to Landlord. If Tenant's plans and speclfteatlons are not 
acceptable to Landlord, Landlord will advise Tenant of the required modifications to Tenant's plans and 
specifications. Tenant shall modify and delhrarto Landlord its revised plans and specifications writhln five (5) 
days from receipt of Landlord's required modifications. Landlord and Tenant will continue this process until 
Landlonj has approved Tenant's plans and specifications (Tenant's Wori<'). Within ten (10) days from 
receipt of LancHord's approval of Tenant's plans and specifications. Tenant will apply for any and all permits 
and other govemmental approvals necessary to perform Tenant's Work and Tenant will diligently pursue 
such application until approved. Tenant shall not modify Tenant's plans and specifications approved by 
Landlord without Landlonl's prior written consent Upon Landlord's delivery of the Premises, and provided 
Landlord has approved Tenanfs plans and specifications. Tenant will commence construction of Tenant's 
improvements to the Premises In accordance with the plans and speclfk»tlons approved by Landlord. 
Tenant shall not commence any wori< In the Premises until Tenant delivers to Landlonl a policy of public 
liability and property damage insurance in accordance with the requirements of Article Xll of this Lease. In 
the event Tenant has not complied with each of the foregoing conditions. Landlord may, in Its sole and 
absdute discretion, reasonably control Tenanfs access to the Premises to the extent Landlord deems 
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necessary without such actions resulting in any postponement or delay of the Rent Commencement Date 
set forth in Article | of this Lease. Tenant will complete construction of Tenant's improvements, fixture and 
stock the Premises and initially open for business to the public on or before the Outside Opening Date 
provided in Section C (3) of the Basic Lease Provisions. Tenant shall submit to Landlord for Landlord's 
approval Tenant's plans and specifications for Tenant's exterior signage in accordance with Exhibit “C" 
attached hereto and made a part hereof. Tenant must recelve Landlord's consent to its exterior signage 
plans and specifications prior to installation of Tenant's exterior signage upon the Premises. Landlord 
requires Tenant to install its approved exterior signage, at Tenant's sole cost and expense, prior to the date 
Tenant opens for business to the public from the Premises. 



D. Coming Soon Sign. On or before the Estimated Delivery of Possession Date, Landlord shall install a 
“Coming Soon” sign (“Coming Soon Sign”) as identified on Exhibit “C-1" attached hereto, on the interior 
window surface within the Premises. The location and dimension of the Coming Soon Sign shall be 
determined by Landlord in Landlord's sole discretion. Tenant agrees to pay to Landlord upon execution of 
this Lease the sum of Fifty and 00/100 Dollars ($50.00) to reimburse Landlord for the cost incurred by 
Landlord to fabricate and install the Coming Soon Sign within the Premises. Landlord agrees to use 
commercially reasonable efforts to incorporate Tenant's trademarks or logos on the Coming Soon Sign, if 
applicable, provided such information is presented to Landlord with Tenant's plans and specifications 
depicting Tenant's proposed improvements to the Premises. Upon Tenant's opening in the Premises for 
business to the public, Tenant shall remove the Coming Soon Sign. 



E. Miscellaneous. Tenant shall be required to control and retain noise, dust or other materials within the 
Premises, subject to directives from Landlord. Tenant shali be required to clean all HVAC filters clogged with 
dust, or other materials resulting from its construction activities. 



Vil. Common Areas. 



A. Common Areas. Landlord grants to Tenant and Tenant's customers and invitees the non-exclusive right to 
use the areas designated by Landlord from time to time as Common Areas. The term "Common Areas” shall 
mean the parking areas, roadways, pedestrian sidewalks, loading docks, delivery areas, exterior surfaces of 
Shopping Center buildings, landscaped areas, service courts, open and enclosed courts and malls, fire 
corridors, meeting areas and public restrooms, and all other areas or improvements which may be provided 
by Landlord for the common use of the tenants of the Shopping Center. Landlord does not represent or 
warrant that the Common Areas will be free from interruption of service or use for reasons beyond 
Landlord's reasonable control. In no event shall Landlord be liable for compensatory, incidental or 
consequential damages by reason of such interruption. Landlord hereby reserves the following rights with 
respect to the Common Areas: 



1. To establish reasonable rules and regulations for the use thereof; 



2. To use or permit the use by others to whom Landlord may have granted such rights for 
promotional activities; 



3. To close all or any portion thereof as may be deemed necessary by Landlord to prevent a 
dedication thereof or the accrual of any rights to any person or the public herein; 



4. To change the layout of such Common Areas, including the right to reasonably add to or subtract 
from their shape and size, whether by the addition of building Improvements or otherwise, and 
shall have the right to retain revenue from income producing events whether or not conducted for 
promotional purposes; 



5. To erect and Install signs, kiosks, landscaping (including planters), fountains, sculptures, free 
standing buildings and ather structures, additional stories to existing buildings or otherwise; and 



6. To operate, manage, equip, light, repair and maintain said Common Areas for their intended 
purposes in such manner as Landlord shall in its sole discretion from time to time determine. 



B. Common Area Charges Intentionally deleted. 



C. Reserve Account intentionally deleted. 



Vill. Utilitie 



A. Utility Charges. Commencing on the date Landlord delivers the Premises to Tenant, Tenant shall pay for all 
utilities provided to or for the benefit of the Premises, including but not limited to water/sewer, demand or 
reservation fees, connection fees, tap fess, gas, electricity, fuel, light, heat, power, telephone, cable, and 
trash and garbage removal, together with all taxes levied or other charges on such utilities and 
governmental charges based on utility consumption. Tenant shall, at its sole cost and expense, pay for the 
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necessary without such actions resulting in any postponement or delay of the Rent Commencement Date 
set forth in Article I of this Lease. Tenant will complete construction of Tenant's improvements, fixture and 
stock the Premises and initially open for business to the public on or before the Outside Opening Date 
provided In Section C (3) of the Basic Lease Provisions. Tenant shall submit to Lancflord for Landlord's 
approval Tenant's plans and specifications for Tenant's exterior signage in accordance with Exhibit "C" 
attached hereto and made a part hereof. Tenant must receive Landlord's consent to its exterior signage 
plans and specifications prior to Installation of Tenanfs exterior signage upon the Premises. Landlord 
requires Tenant to install its approved exterior signage, at Tenanfs sole cost and expense, prior to the date 
Tenant opens for business to the public from the Premises. 



D. Coming Soon Sign. On or before the Estimated Delivery of Possession Date, Landlord shall install a 
"Coming Soon" sign ("Coming Soon Sign") as klentifled on Exhibit "C-l" attached hereto, on the Interior 
window surface within the Premises. The location and dimension of the Coming Soon Sign shall be 
determined by Landlord in Landlord's sole discretion. Tenant agrees to pay to Landlord upon execution of 
this Lease the sum of Fifty and 00/100 Dollars ($50.00) to reimburse Landlord for the cost Incun-ed by 
Landlord to fabricate and install the Coming Soon Sign within the Premises. Landlord agrees to use 
commercially reasonable efforts to incorporate Tenanfs trademarks or logos on the Coming Soon Sign, if 
applicable, provkled such infonnation is presented to Landlord with Tenanfs plans and specifications 
depicting Tenanfs proposed Improvements to the Premises. Upon Tenanfs opening in the Premises for 
business to the public. Tenant shall remove the Coming Soon Sign. 



E. Miscellaneous. Tenant shall be required to control and retain noise, dust or other materials within the 
Premises, sul^ect to directives from Landlord. Tenant shall be required to clean all HVAC filters clogged with 
dust, or other materials resulting from its construction activities. 



VII. Common Areas. 



A. Common Areas. Landlord grants to Tenant and Tenanfs customere and invitees the non-exclusive right to 
use the areas designated by Landlord from time to time as Common Areas. The tenn 'Common Areas' shall 
mean the parking areas, roadways, pedestrian sidewalks, loading docks, delivery areas, exterior surfaces of 
Shc^plng Center buildings, landscaped areas, service courts, open and enclosed courts and malls, fire 
corridors, meeting areas and public restrooms, and all other areas or improvements which may be provided 
by Landlord for the common use of the tenants of the Shopping Center. Landlonl does not represent or 
warrant that the Common Areas will be free from interruption of sen/ice or use for reasons beyond 
Landlord's reasonable control. In no event shall Landlord be liable for compensatory, incklental or 
consequential damages by reason of such interruption. Landlord hereby resen/es the following rights with 
respect to the Common Areas: 



1. To establish reasonable rules and regulations for the use thereof; 



2. To use or permit the use by others to whom Landlonl may have granted such rights for 
promotional activities; 



3. To close all or any portion thereof as may be deemed necessary by Landlord to prevent a 
dedication thereof or the accrual of any rights to any person or the public herein; 



4. To change the layout of such Common Areas, including the right to reasonably add to or subtract 
from their shape and size, whether by the addition of building improvements or otherwise, and 
shall have the right to retain revenue from Income producing events whether or not conducted for 
promotional purposes; 



5. To erect and Install signs, kiosks, landscaping (Including planters), fountains, sculptures, free 
standing buildings and other structures, additional stories to existing buildings or othenvise; and 



6. To operate, manage, equip, light, repair and maintain said Common Areas for their Intended 
purposes in such manner as Landlord shall in its sole discretion from time to time determine. 



B. Common Area Charges Intentionally deleted. 



C. Reserve Account Intentionally deleted. 



Vlli. Utilities and Rirfiblsh Disposal. 



A. Utility Charges. Commencing on the date Landlord delivere the Premises to Tenant, Tenant shall pay for ali 
utilities provided to or for the benefit of the Premises, including but not limited to water/sewer, demand or 
reservation fees, connection fees, tap fees, gas, electrtelty, fuel, light, heat power, telephone, cable, and 
trash and garbage removal, together with ail taxes levied or other charges on such utilities and 
govemmental chafes based on utility consumption, Tenant shall, at Its sole cost and expense, pay for the 
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cost of installation of meters for the Premises and any and all related costs and expenses if such meters do 
not exist at the Premises on the date possession of the Premises is made available to Tenant. 



If any utilities are not separately metered or are only partly separately metered and are used in common with 
other tenants of the Shopping Center, Tenant shall pay to Landlord its share of such utility costs computed 
by Landlord, in Landlord's sole discretion, to reasonably reflect Tenant's consumption of such utility from the 
Premises. Such payments shall be made pursuant to Section C of this Article VIII. 



Notwithstanding the foregoing, Landlord shall have the right, but not the obligation, to supply Tenant with 
any or all utility services provided to or for the benefit of the Premises and Tenant shall pay to Landlord or 
Landlord's agent the cost of such utilities provided to Tenant at the Premises pursuant to Section C of this 
Article VIil. Landlord shall, in Landlord's sole discretion, compute Tenant's cost of such utilities to reasonably 
reflect Tenant's consumption of such utilities from the Premises. In no event, however, shall the cost of such 
utility service(s) supplied by Landlord exceed a rate which Tenant would otherwise pay for such utility 
service(s) if Tenant obtained such utility service(s) directly from the applicable utility supplier. Landlord and 
Tenant further agree that Landlord shall have the right to discontinue supplying such utility service(s) upon 
ten (10) days prior written notice to Tenant, provided Landlord shall not discontinue such utliity service(s) 
until Tenant has obtained the discontinued utility service(s) from the applicable utility supplier and Tenant 
has provided Landlord with written notice thereof. 



Landlord and Tenant hereby acknowledge that electrical service to the Premises may be fumished by one or 
more companies providing electrical generation, transmission and/or distribution services. Landlord hersby 
reserves the right to charge Tenant for the cost of electrical service to the Premises as a single charge or 
divided into and billed in a variety of categories such as distribution charges, transmission charges, 
generation charges, public good charges or other similar categories. Landlord further reserves the right, at 
Its sole discretion, to select the company(ies) providing electrical service(s) to the Shopping Center, 
including the Premises, to aggregate the electrical service for the Premises and other premises within the 
Shopping Center, to purchase electricity for the Shopping Center, including the Premises, through a broker 
and/or buyers group and to change the providers and/or manner of purchasing electricity from time to time. 
Landlord shall be entitled to receive a reasonable fee (if permitted by law) for the services provided by 
Landlord in connection with the selection of utllity companies and the negotiation and administration of 
contracts for the generation of electricity to the Shopping Center. In addition, if Landlord bills Tenant directly 
far the cost of electricity service to the Premises, the cost of electricity service may Include (if permitted by 
law) an administrative fee to reimburse Landlord for the cost of reading meters, preparing invoices and 
related costs. 



Rubbish Disposal, Landlord reserves the right to implement a program of rubbish removal for the Shopping 
Center. Landlord shall implement such program by (i) the initial acquisition by purchase or lease of disposal 
facilities, including but not limited to, compactor(s), baling machine(s) and/or incinerator(s), and the cost of 
initial acquisition and installation of such equipment or facilities shall be reimbursable to Landlord within 
thirty (30) days from receipt of Landlord's invoice based upon a proration from each tenant according to the 
projected use of such facilities, (if) the implementation of uniform and objective rules and regulations for the 
storage, separation and disposal of rubbish, and (ii) establishment of guidelines for the scheduled and 
permitted uses of any such facilities, alternate methods of disposing of any rubbish which is not compatible 
with the facility, and a schedule of costs and fees to each tenant for the use of said facilities (inclusive of the 
cost of any required maintenance of such facilities and the cost of removal of the by-product from the 
Shopping Center). Landlord, in its sole discretion, shall have the right to retain the services of an 
independent consultant the cost of which shall be included in the total cost of the program. 



Payment. If and to the extent Landlord shall bill Tenant for utilities and/or rubbish disposal pursuant to this 
Article Vill, such charges shall be paid by Tenant in monthly installments on the first day of each month 
based upon the annual amount to be reasonably estimated by Landlord from time to time. Subsequent to the 
expiration of the period used by Landlord in estimating Tenant's share of such cost, Landlord shall furnish to 
Tenant a statement of the actual amount of Tenant's proportionate share of utilities and/or rubbish disposal 
for such period and within fifteen (15) days, Tenant shall pay to Landlord or Landlord shall remit to Tenant, 
as the case may be, the difference between the estimated amounts previously paid by Tenant and the actual 
amount of Tenant's utilities and/or rubbish disposal charges for such period as shown by Landlord's 
statement. 



Landlord Utility indemnification. In no event shall Landlord be liable for the quality, quantity, failure, or 
Interruption of the foregoing utility and rubbish disposal services to the Premises. 
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cost d installation of metere for the Premises and any and ali related costs and expenses if such meters do 
not exist at the Premises on the date possession of the Premises is made available to Tenant. 



If any utilities are not separately metered or are only partly separately metered and are used in common with 
other tenants d the Shopping Center, Tenant shall pay to Landlord Us share of such utiRty costs computed 
by Landlord, in Landlord's sole discretion, to reasonably reflect Tenanfs consumption of such utility from the 
Premises. Such payments shall be made pursuant to Section C of this Article VIII. 



Notwithstancflng the foregoing, Landlord shall have the right but not the dillgatlon, to supply Tenant with 
any or all utility services provided to or for the benefit of the F^mises and Tenant shall pay to Landlord or 
Landlord's agent the cost aS such utilities provided to Tenant at the Premises pureuant to Section C ĉ  this 
Article Vlli. Landlord shall, in l^andlord's sole discretion, compute Tenanfs cost of such utilities to reasonably 
reflect Tenanfs consumption of such utilities from the Premises. In no event, however, shall the cost of such 
utility sen/ice(s) supplied by Landlord exceed a rate which Tenant would othenvise pay for such utility 
servlce(s) if Tenant obtained such utility sen/ice(s) directly from the applicable utility supplier. Landlord and 
Tenant further agree that Landlord shall have the right to discontinue supplying such utility sen/ice(s) upon 
ten (10) days prior written notice to Tenant, provided landlord shall not discontinue such utility senrice(s) 
until Tenant has obtained the discontinued utility servlce(s) from the applksable utility supplier and Tenant 
has provided Landlord with written notice thereot 



Landlord and Tenant hereby acknowledge that electrical service to the Premises may be fumished iiy one or 
more companies providing electrical generation, transmission and/or distribution services. Landlord hereby 
reserves ttie right to charge Tenant for the cost of electrical service to the Premises as a single charge or 
divided Into and billed in a variety of categories such as distribution charges, transmission charges, 
generation charges, public good chai^ies or other similar categories. Landlord further reserves the right at 
its sole discretion, to select the company(les) providing electrical senrice(s) to the Shopping Center, 
including the Premises, to aggregate the electrical sen/Ice for the Premises and other premises within the 
Shopping Center, to purohase electricity for the Shopping Center, Including the Premises, through a broker 
and/or buyers group and to change the providers and/or manner of purchasing electricity from time to time. 
Landlord shall be entitled to receive a reasonable fee (if pennitted by law) for the services provided by 
Landlord In connection with the selection of utHlty companies and the negotiation and administration of 
contracts for the generation of electricity to the Shopping Center. In addition, if Landlord bills Tenant directly 
for the cost of electricity service to the Premises, the cost of ^ectrteity service may include (If permitted by 
law) an administrative fee to reimburse Landlord for the cost of reading meters, preparing invoices and 
related costs. 



B. Rubbish Disposal. Landlord resen/es the right to Implement a program of mbblsh removal for the Shopping 
Center. Landlord ^a l l implement such program by (I) the initiai acquisition by purohase or lease of disposal 
facilities, including but not limited to, compactor(s), baling machine(s) and/or incinerator(s), and the cost of 
initial acquisition and installation of such equipment or facilities shall be reimbursable to Landlord within 
thirty (30) days from receipt of landlord's Invoice based upon a proration from each tenant according to the 
projected use of such facilities, (11) the implementation of unlfonn and objective niies and regulations for the 
storage, separation and disposal of mbblsh, and (Hi) establishment of guidelines for the scheduled and 
pennitted uses of any such facilities, alternate methods of disposing of any rubbish which is not compatible 
with tiie facility, and a schedule of costs and fees to each tenant for the use of said fecliltles (inclush/e of the 
cost of any required maintenance of such facilities and the cost of removal of the by-product from the 
Shopping Center). Landlord, in its sole discretion, shall have the right to retain the senrices of an 
independent consultant the cost of which shall be Included In the ti^ai cost of the program. 



C. Payment If and to the extent Landlord shall bill Tenant for utilities and/or aibbish disposal pursuant to this 
Arttele VIII, such charges shall be paid by Tenant In monthly installments on the first day of each month 
based upon tiie annual amount to be reasonably estimated by Landlord from time to time. Subsequent to the 
expiration of the period used by Landlord in estimating Tenanfs share of such cost, Landkird shall furnish to 
Tenant a statement of the actu£d amount of Tenanfs proportionate share of utilities and/or rubbish disposal 
for such period and within fifteen (15) days. Tenant shall pay to Landlord or Landlord shaU remit to Tenant 
as the case may be, tiie difference between the estimated amounts previously paid by Tenant and the actual 
amount of Tenanfs utilities and/or rubbish disposal charges tor such period as shown by Landlonl's 
statement. 



D. Landlord Utility Indemnification. In no event shall Landlord be liable for the quality, quantity, failure, or 
Interruption of the foregoing utility and rubbish disposal sen/ices to the Premises, 
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IX. 



X. 



SE OF PREMISES E NAN]. 



  



A. Tenant's Use of Premises. Tenant shall use the Premises only for the uses set forth in Article i(1), Section 
1, of this Lease and for no other purpose. 



Operation of Business. Tenant agrees to open its store for business on or before the Outside Opening 
Date, fully fixtured, stocked and staffed and to continuously conduct in 100% of the Premises, at least, in 
any event, from 7:30 AM. to 10:00 P.M., on all business days during the Term of this Lease and any 
renewal or extension thereof, the business described in Article |, Section I(1), above, except where Tenant is 
prevented from doing so by strikes, casualty or other causes beyond Tenant's control. In no event, however, 
will Tenant first open for business on any day before 7:30 A.M. or remain open for business after 10:00 P.M. 
without Landlord's prior written consent. 



Recognizing the difficulty or impossibility of determining Landlord's damages for loss of Percentage Rent 
anticipated from occupants of the Shopping Center or for loss of values of the Shopping Center because of 
diminished salability, mortgagability, adverse publicity or appearance which may result if Tenant shall (i) fail 
to open for business fully fixtured, stocked and staffed on the Outside Opening Date and/or (it) fail to operate 
its business within the Premises in accordance with this Article 1X, Section B, and/or (iil) vacate or abandon 
the Premises and/or (iv) fail to operate in the Premises as otherwise required by Landlord, then and in any 
such event the Landlord shall, in addition to any other remedy available to Landlord under this Lease, have 
the right to collect from Tenant in addition to and together with Minimum Rent due under this Lease, and as 
liquidated damages for such breach, an amount equal to One Hundred Dollars ($100.00) per day for each 
day during such time as any one or more of the aforementioned events shall continue. The parties hereby 
acknowledge and agree that such additional amount represents a reasonable estimate of Landlord's 
damages sustained by reason of Tenant's breach. For purposes of this Article IX, the terms “vacate” and 
“abandon” shall not be abrogated because Tenant may have left all or any part of its trade fixtures, fumiture, 
furnishings or stock-in-trade within the Premises 



TENANT'S COVENANTS WITH RESPECT TO OCCUPANCY. Tenant agrees: 



1. To occupy the Premises in a safe and careful manner and in compliance with all laws, ordinances, 
rules, regulations and orders of any govemmental bodies having jurisdiction over the Premises, and 
without committing or permitting waste; 



2. To neither do nor suffer anything to be done or kept in or about the Premises which contravenes 
Landlord's insurance policies or increases the premiums therefor; 



3. To keep its show or display windows, canopy and electric signs lighted until at least 9:30 P.M. local 
time of each day or until thirty (30) minutes after the close of each business day, whichever is the 
later; 



4. To permit no reproduction of sound which is audible outside the Premises or permit odors to be 
unreasonably dispelled from the Premises; 



5. To place no sign on the exterior of the Premises or on the interior surface of any windows of the 
Premises without Landlord's prior written consent and in accordance with the requirements of Exhibit 
*C* attached hereto. Tenant shall maintain all signs placed upon the Premises by Tenant in good 
condition and repair. Except as provided in Article VI, Section D above, Tenant agrees not to display 
any banners, pennants, search lights, window signs, balloons, or similar advertising media on or about 
the Premises. Upon vacating the Premises, Tenant agrees to remove all signs installed by Tenant and 
repair all damage caused by such removal in accordance with Article XI, Section D, of this Lease; 



6. To place no merchandise, sign or other thing of any kind In the vestibule or entry of the Premises or on 
the sidewalks or other Common Areas adjacent thereto; 



7. To park Tenant's vehicles and to require all employees to park only In such places as may be 
designated from time to time by Landlord for the use of Tenant and its employees, and specifically not 
to permit parking of any Tenant or employee vehicles in any service court area. Landlord reserves the 
right to impase fines against Tenant for any violation of these parking restrictions by Tenant and/or 
Tenant's employees and to have towed, at Tenant's cost and expense, any automobile parked in 
violation of this Section: 



8. To keep any rubbish, garbage and waste generated by Tenant from the Premises in proper dumpsters 
provided by Tenant adjacent to the Premises or such other area designated by Landlord from time to 
time until such rubbish, garbage and waste is removed from the Shopping Center and to permit no 
reuse to accumulate around the exterior of the Premises; 



9. To neither load nor unload or permit the loading or unloading of merchandise, equipment or other 
property from any doors of the Premises that open onto the front sidewalk areas, nor from any other 
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IX. USE OF PREMISES BY TENANT. 



A. Tenant's Use of Premises. Tenant shall use the Premises only for the uses set forth in Article 1(1). Section 
1, of this Lease and for no ottier purpose. 



B. Operation of Business. Tenant agrees to open Its store for business on or before the Outside Opening 
Date, fully fixtured, stocked and staffed and to continuously conduct in 100% of the Premises, at least, in 
any event, from 7:30 A.M. to 10:00 P.M., on all business days during the Tenn of this Lease and any 
renewal or extension thereof, the business described in Article I, Section 1(1), above, except where Tenant is 
prevented from doing so by strikes, casualty or other causes beyond Tenanfs control. In no event, however, 
will Tenant first open for business on any day before 7:30 A.M. or remain open for business after 10:00 P.M. 
without Landlord's prior written consent 



Recognizing the difficulty or impossibility of detemrilning Landlord's damages for loss of Psroentage Rent 
anttelpated from occupants of the Shopping Center or for loss of values of the Shopping Center because of 
diminished salablilty, mortgagabHity, adverse publicity or appearance which may result if Tenant shall (i) fail 
to open for business fully fixtured, stocked and staffed on the Outside Opening Date and/or (il) fail to operate 
its bu^ness within the Premises in accordance with this Article IX, Section B, and/or (ill) vacate or abandon 
the Premises and/or (iv) fall to operate In the Premises as othenvise required by Landlord, then and in any 
such event the Landlord shall, in addition to any other remedy available to Landlord under this Lease, have 
the right to collect from Tenant In addition to and together with Minimum Rent due under this Lease, and as 
liquidated damages for such breach, an amount equal to One Hundred Dollare ($100.00) per day for each 
day during such time as any one or more of the aforementioned events shall continue. The parties hereby 
acknowledge and agree that such additional amount represents a reasonable estimate of Landlord's 
damages sustained by reason of Tenanfs breach. For purposes of this Article IX, ttie temns "Vacate" and 
"abandon" shall not be abrogated because Tenant may have left all or any part of its trade fixtures, furniture, 
furnishings or stock-in-trade wittiin the Premises 



X. TENANTS COVENANTS WITH RESPECT TO OCCUPANCY. Tenant agrees: 



1. To occupy the Premises in a safe and careful manner and in compliance with all laws, ordinances, 
rules, regulations and ordere of any govemmental bodies having jurisdiction over the Premises, and 
without committing or permitting waste; 



2. To neither do nor suffer anything to be done or kept in or about the Premises which contravenes 
Landlord's Insurance policies or Increases the premiums therefor; 



3. To keep its show or display windows, canopy and electric signs lighted until at least 9:30 P.M. local 
time of each day or until thirty (30) minutes after the close of each business day, whichever is the 
later; 



4. To psmiit no reproduction of sound which is audible outside the Premises or pennit odors to be 
unreasonably dispelled from the Premises; 



5. To place no sign on the exterior of the Premises or on the interior surface of any windows of the 
Premises without Landlonl's prior written consent and in accordance with the requirements of Exhibit 
"C" attached hereto. Tenant shall maintain all signs placed upon the Premises by Tenant in good 
condition and repair. Except as provided in Arttele VI, Section D above. Tenant agrees not to display 
any bannere, pennants, search lights, window signs, balloons, or similar advertising media on or about 
the Premises. Upon vacating the Premises, Tenant agrees to remove all signs installed by Tenant and 
repair all damage caused by such removal in accordance with Article XI, Section D, of this Lease; 



6. To place no merchandise, sign or other thkig of any kind in the vestibule or entry of the Premises or on 
ttie sidewalks or other Common Areas adjacent thereto; 



7. To pari< Tenanfs vehicles and to require all employees to park only In such places as may be 
designated from time to time by Landlord for the use of Tenant and its employees, and specifically not 
to pemiit pari<ing of any Tenant or employee vehksles in any service court area. Landlord reserves the 
right to impose fines against Tenant for any violation of these pariting restrictions by Tenant and/or 
Tenanfs employees and to have towed, at Tenanfs cost and expense, any automobile parked in 
violation of this Section; 



8. To keep any rubbish, gartiage and waste generated by Tenant from the Premises In proper dumpstere 
provided by Tenant adjacent to the Premises or such other area designated by Landlord from time to 
time until such rubbish, gartiage and waste Is removed from the Shopping Center and to permit no 
refuse to accumulate around the exterior of the Premises; 



9. To neither load nor unload or pennit the loading or unloading of merchandise, equipment or other 
property from any doors of the Premises that open onto the front skjewalk areas, nor from any other 



LeB.'« 
Ripe 7 111 33 











10. 



11. 



12. 



doors except from the rear of the Premises and to use its best efforts to prevent the parking or 
standing of vehicles and equipment upon Shopping Center land except when actually engaged in 
loading or unloading. In the event Tenant violates this covenant, Tenant shall have twenty-four (24) 
hours following receipt of notice from Landlord (which notice may be given by personal delivery to the 
Premises including, but not limited to, oral notice by Landlord's representative at the Shopping Center) 
to cease such activity or be deemed to be in default under this Lease, notwithstanding any cure 
periods set forth in Article XVI, and Landlord shall have the immediate right to invoke any legal or 
equitable remedies to enjoin Tenant from such activity; 



To conduct no auction, fire, bankruptcy, liquidation, going-out-of-business, moving, relocating or any 
other similar sale without the prior written consent of Landlord; 



To permit Landlord free access to the Premises at all reasonable times for the purpose of examining 
or making repairs to the Premises that Landlord may deem necessary or desirable for the safety or 
preservation thereof; 



Not to permit to be attached or recorded against the Premises or any other portion of the Shopping 
Center any lien, encumbrances or charge arising out of any work performed or materials furnished by 
any contractor, mechanic, laborer, or materialman for or at the request of Tenant. Tenant will not enter 
into any mortgages, conditional sale, security agreement or like instrument nor suffer any other matter 
or thing whereby the estate, right and interest of Landlord in the Premises or any part thereof might be 
impaired or diminished. If any lien or notice of lien on account of an alleged debt of Tenant or any 
notice of contract by a party engaged by Tenant or Tenant's contractor to wark on the Premises is filed 
against the Premises or any part of the Shopping Center, Tenant will, within ten (10) calendar days 
after notice of the filing thereof, cause the same to be discharged of record by payment, deposit, bond, 
order of a court of competent jurisdiction, letter of credit or other adequate security. If Tenant fails to 
cause such lien or notice of lien to be discharged within such period, Landlord, its managing agent, or 
Landlord's lender, may, but shall not be obligated to, discharge the same either by paying the amounts 
claimed to be due or by procuring the discharge of such lien by deposit, bond or otherwise, and 
Tenant shall, immediately upon demand, reimburse Landlord, its managing agent, or Landlord's lender 
for any and all costs and expenses incurred by Landlord, its managing agent, or Landlord's lender, to 
discharge such lien including, without limitation, all attorneys’ fees, court costs and similar expenses, 
plus an administrative fee equal to One Thousand and 00/100 Dollars ($1,000.00). In addition, Tenant 
shall indemnify and hold Landlord, its managing agent, and Landlord's lender, if any, harmless from 
and against all loss, cost, expense and liability whatsoever (including Landlord's or its managing 
agent's cost of defending against the foregoing, such cost to include attorneys’ fees) resulting or 
occurring by reason of any claims or causes of actions that may arise as a result of any lien, notice of 
lien or, claim relating to work and/or materials furnished to the Premises at the request of Tenant, its 
employees, agents or contractors; 



To solicit no business in the Common Areas, nor distribute handbills or other advertising matter to 
customers, nor place the same in or on automobiles In the Common Areas, nor conduct any 
promotional activity whatsoever in the Common Areas; 



To comply with all reasonable rules and regulations which Landlord may from time to time establish for 
the use and care of the Premises and the Common Areas; 



To advertise with a display-type advertisement a minimum of six (6) times during each lease year with 
a total of at least 120 column inches per lease year in the printed media approved by Landlord; 



To shut off all exhaust fans, if any, servicing the Premises at all times when the Premises are closed; 
to keep the Premises adequately heated and cooled to comfortable room temperature year round and, 
if applicable, to at least the same minimum temperature (in the case of heat) or at the same maximum 
temperature (in the case of air-conditioning) as Landlord shall attempt to maintain in the enclosed 
Common Areas, If any; 



To prohibit the operation on the Premises or in any part of the Shopping Center of any coin or token- 
operated vending machines, video games or similar devices; 



To permit Landlord or Its agents, during the ninety (90) day period preceding the expiration of the 
Term of this Lease, to show the Premises to potential tenants, and to place on the Premises notices 
offering the Premises for lease or sale; and 



That it shall make no installations upon or any penetrations through the roof or the exterior walls of the 
Premises without the prior written consent of Landlord. Any unauthorized roof installations or 
penetrations by Tenant shall be subject to Immediate removal and repair, at Tenant's sole cost and 
expense, upon notice from Landlord. Repairs shall be made with materials of equal or better quality 
and by contractors approved by Landlord; 
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doors except from ttie rear of the Premises and to use Its best efforts to prevent the pari<ing or 
standing of vehicles and equipment upon Shopping Center land except when actually engaged In 
loading or unloading. In the event Tenant violates this covenant. Tenant shall have twenty-four (24) 
hours following receipt of nottoe from Landlord (which notice may be given by personal delivery to the 
Premises including, but not limited to, oral notice by Landlord's representative at the Shopping Center) 
to cease such activity or be deemed to be In default under this Lease, notwithstanding any cure 
periods set forth In Arttele XVI, and Landlord shall have the Immediate right to invoke any legal or 
equitable remecfies to enjoin Tenant from such activity; 



10. To conduct no auction, fire, bankruptcy, liquidation, going-out-of-business, moving, relocating or any 
other similar sale without the prior written consent of Landlord; 



11. To pennit Landlord free access to the Premises at all reasonable times for the purpose of examining 
or making repairs to the Premises that Landlord may deem necessary or desirable for the safety or 
presentation thereof; 



12. Not to pemilt to be attached or recorded against the Premises or any other portion of the Shopping 
Center any iien, encumbrance or charge arising out of any wori< performed or materials fumished by 
any contractor, mechanic, laborer, or materialman for or at the request of Tenant Tenant will not enter 
into any mortgages, conditional sale, security agreement or like instrument nor suffer any other matter 
or thing whereby the estate, right and interest of Landlord in the Premises or any part thereof might be 
impaired or diminished. If any lien or notice of lien on account of an alleged debt of Tenant or any 
notice of contract by a party engaged by Tenant or Tenanfs contractor to woric on the Premises is filed 
against the Premises or any part of the Shopping Center, Tenant will, within ten (10) calendar days 
after notice of the filing thereof, cause the same to be discharged of record by payment, deposit, bond, 
order of a court of competent jurisdiction, letter of credit or other adequate security. If Tenant falls to 
cause such lien or notice of lien to be discharged within such period. Landlord, Its managing agent, or 
Landlord's lender, may, but shall not be obligated to, discharge the same either by paying ttie amounts 
claimed to be due or by procuring the discharge of such lien by deposit, bond or othenvise, and 
Tenant shall, immediately upon demand, reimburse Landlord, its managing agent or Landlord^ lender 
for any and ali costs and expenses incun-ed by Landlord, its managing agent, or Landlord's lender, to 
discharge such lien Including, without limitation, all attorneys' fees, court costs and similar expenses, 
plus an administrative fee equal to One Thousand and 00/100 Dollare ($1,000.00). In addtlon, Tenant 
shall Indemnify and hold Landlord, Its managing agent, and Lancflord's lender, if any, harmless from 
and against ail loss, cost, expense and liability whatsoever (Including LancHord's or Its managing 
agent's cost of defending against the foregoing, such cost to Include attomeys' fees) resulting or 
occunlng by reason of any claims or causes of actions that may arise as a result of any Hen, notice of 
iien or, claim relating to work and/or materials fumished to the Premises at the request of Tenant, its 
employees, agents orcontractore; 



13. To solicit no business In the Common Areas, nor distribute handbills or other advertising matter to 
customere, nor place the same in or on automobiles in the Common Areas, nor conduct any 
promotional activity whatsoever In the Common Areas; 



14. To comply with all reasonable rules and regulations which Landlord may from time to time establish for 
the use and care of the Premises and the Common Areas; 



15. To advertise with a display-type advertisement a minimum of six (6) times ckiring each lease year with 
a total of at least 120 column inches per lease year in ttie printed media approved by Landlord; 



16. To shut off ail e)^aust fans, if any, servicing the Premises at all times when the Premises are closed; 
to keep tfie Premises adequately heated and cooled to comfortable room temperature year round and, 
if applicable, to at least the same minimum temperature (in the case of heat) or at the same maximum 
temperature (In the case of air-conditioning) as Landlord shall attempt to maintain in the enclosed 
Common Areas, If any; 



17. To prohibit the operation on the Premises or In any part of the Shopping Center of any coin or token-
operated vending machines, video games or similar devices; 



18. To pemiit Landlord or its agents, during the ninety (90) day period preceding the expiration of ttie 
Tenn of this Lease, to show the Premises to potential tenants, and to place on the Premises notices 
offering the Premises for lease or sale; and 



19. That it shall make no installations upon or any penetrations through the roof or tiie exterior walls of the 
Premises wittiout the prior written consent of Landlord. Any unauthorized roof installations or 
penetrations by Tenant shaH be subject to Immediate removal and repair, at Tenanfs sole cost and 
expense, upon nottee from Landlord. Repairs shall be made with materials of equal or better quality 
and by contractors approved by Landlonl: 











20. In the event Landlord elects to make any additions or changes to the Premises and/or Shopping 
Center, Tenant shall, at its sole cost and expense, upon Landlord's request: (i) temporarily relocate 
Tenant's signage and/or remove Tenant's signage; and/or (ii) modify Tenant's signage to conform to 
Landlord's signage criteria, then in sffect, that applies to the Shopping Center, provided such 
requirements are uniformly applied and enforced; 



21. Tenant shall, at its sole cost and expense, contract for termite and pest extermination services 
covering the Premises ta be rendered as required by Landlord; provided, however, Landlord reserves 
the right to implement a program for termite and pest extermination for portions of the Shopping 
Center and Tenant shall participate in such program at Tenant's sole cost and expense upon notice 
from Landlord. 



Xl. REPAIRS AND . 



A. Repairs by Landlord. Landlord shall keep the foundations, roof, and structural portions of the outer walls of 
the Premises in good repair, except for repairs required thereto by reason of the acts of Tenant, Tenant's 
employees, agents, invitees, licensees, or contractors. Tenant shall give Landlord written notice of the 
necessity for repairs coming to the attention of Tenant following which Landlord shall have a reasonable 
time to undertake and complete such repairs. The provisions of this Article Xl, Section A, shall not apply in 
the case of damage or destruction by fire or other casualty or by eminent domain, in which events the 
obligations of Landlord shall be controlled by either Article Xili or Article XV hereof. 



It is expressly understood that Landlord shall not be responsible for any portions of the Premises 
constructed by Tenant or any prior occupant of the Premises. 



B. Repairs by Tenant. Except as provided in Article XI, Section A, Tenant shall keep the Premises and any 
fixtures, facilities, signs or equipment contained therein, in good condition and repair, including, but not 
limited to, exterior and interior portions of all doors, door checks and operations, windows, plate glass, and 
showcases surrounding the Premises, the heating, air conditioning, electrical, plumbing and sewer systems, 
the exterior doors, window frames, and all portions of the store front area, and shall make any replacements 
of the foregoing and of all broken and/or cracked plate and window glass which may become necessary 
during the Term of this Lease, and any renewals thereof. In connection with Tenant's obligation to maintain 
the HVAC system serving the Premises, Tenant shall, during the Term of this Lease, and any renewals 
thereof, at its sole cost and expense, maintain a service contract for the routine performance of standard 
HVAC system maintenance, including but not limited to, periodic replacement of filters, ailing of mechanical 
components and inspection for wear and tear. Landlord reserves the right to designate an HVAC contractor 
with whom Tenant shall contract for such routine HVAC system maintenance so long as the fee charged by 
Landlord's designated contractor shall be the same or less than the fee charged by Tenant's contractor for 
similar services. If Tenant fails to commence or complete repairs promptly and adequately, Landlord may 
make or complete sald repairs and Tenant shall pay the cost thereof to Landlord upon demand, together 
with the sum of fifteen percent (15%) of sald costs for overhead and an additional sum equal to ten percent 
(10%) of said amount for profit. 



Notwithstanding anything to the contrary contained herein, provided Tenant shall not then be in default of 
any term or provision of this Lease, and so long as Tenant has provided proper routine maintenance as 
required under the terms and conditions of this Lease, then in the event the HVAC system serving the 
Premises requires repair and the cause of such repair was not due to the negligent or intentional act or 
omission of Tenant, its employees, agents or contractors, Landlord shall pay the cost of any repair in excess 
of Five Hundred and 00/100 Dollars ($500.00) incurred by Tenant (as evidenced by copies of Tenant's 
invoices and canceled checks for payment of such repair). 



C. Alterations or improvements by Tenant. Tenant shall not, without Landlord's prior written consent, make, 
or permit to be made, any alterations, additions or improvements to the Premises, which consent Landlord 
may withhold in its sole discretion. Any alterations which may be permitted by Landlord shall be based upon 
plans and specifications submitted by Tenant and approved by Landlord and upon the condition that Tenant 
shall promptly pay all costs, expenses, and charges thereof, shall make such alterations and improvements 
in accordance with applicable laws and building codes and ordinances and in a good and workmanlike 
manner, and shall fully and completely indemnify Landlord, its managing agent, and Landlord's lender 
against any mechanic's lien or other liens or claims in connsction with the making of such alterations, 
additions, or improvements. Tenant shall promptly repair any damages to the Premises, or to the buildings 
of which the Premises are a part, caused by any alterations, additions or improvements to the Premises by 
Tenant. 



D. Removal of Improvements. At the expiration or earlier termination of the Lease Term, all improvements 
included in Landlord's Work, if any, all heating and air conditioning equipment, and all alterations, additions 
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20. In the event Landlord elects to make any additions or changes to ttie Premises and/or Shopping 
Center, Tenant shall, at its sole cost and expense, upon Landlord's request: (I) temporarily relocate 
Tenanfs signage and/or remove Tenanfs signage; and/or (li) modify Tenanfs signage to conform to 
Landlord's signage criteria, ttien in effect, that applies to the Shopping Center, provided such 
requirements are uniformly applied and enforced; 



21. Tenant shall, at its sole cost and expense, contract for temnlte and pest extermination sen/k:es 
covering the Premises to be rendered as required by Landlord; provided, however. Landlord resen/es 
the right to implement a program for termite and pest extermination for portions of the Shopping 
Center and Tenant shall participate in such program at Tenanfs sde cost and expense upon notice 
from Landlord. 



Xi. REPAIRS AND ALTERATIONS. 



A. Repairs by Landlord. Landlord shall keep the foundations, roof, and stnictural portions of the outer walls of 
the Premises in good repair, except for repaire required thereto by reason of the acts of Tenant Tenanfs 
employees, agents, invitees, licensees, or contractore. Tenant shall give Landord written notice of the 
necessity for repaire coming to the attention of Tenant following which Landlord shall have a reasonable 
time to undertake and complete such repairs. The provisions of this Article XI, Section A, shall not apply in 
the case of damage or destmction by fire or other casualty or by eminent domain, In which events the 
obligations of Landlord shall be controlled by either Arttele Xill or Arttele XV hereof. 



it is expressly understood that Landlord shall not be responsible for any portions of the Premises 
constructed by Tenant or any prior occupant of the Premises. 



B. Repairs by Tenant. Except as provided in Arttele XI, Section A, Tenant shall keep the Premises and any 
fixtures, facilities, signs or equipment contained therein, In good condition and r^iair. Including, but not 
limited to, exterior and Interior portions of ali doors, door checks and operations, windows, plate glass, and 
showcases surrounding the Premtees, the heating, air conditioning, electrical, plumbing and sewer systems, 
the exterior doore, window frames, and ali portiwis of the store front area, and shall make any replacements 
of the foregoing and of all broken and/or cracked plate and window glass which may become necessary 
during the Tenn of this Lease, and any renewals thereof. In connection with Tenanfs obligation to maintain 
the HVAC system sen/Ing the Premises, Tenant shall, during the Term of this Lease, and any renewals 
thereof, at Its sole cost and expense, maintain a sen/Ice contract for the routine perfonnance of standard 
HVAC system maintenance, Including but not limited to, periodte replacement of flltere, oiling of mechanical 
components and inspection for wear and tear. Landlord resen/es the right to designate an HVAC contractor 
with whom Tenant shall contract for such routine HVAC system maintenance so long as the fee charged by 
Landlonl's designated contractor shall be tiie same or less than the fee charged by Tenanfs contractor for 
similar sen/ices, if Tenant fails to commence or complete repaire promptly and adequately. Landlord may 
make or complete said repaire and Tenant shall pay the cost thereof to Landlord upon demand, together 
with the sum of fifteen percent (15%) of saki costs for overhead and an additional sum equal to ten percent 
(10%) of said amount for profit. 



Notwithstanding anything to the contrary contained herein, provided Tenant shall not ttien be in default of 
any term or provision of ttils Lease, and so long as Tenant has provided proper routine maintenance as 
required under the tenns and conditions of tills Lease, ttien in the event tiie HVAC system sen/Ing the 
Premises requires repair and the cause of such repair was not due to the negligent or intentional act or 
omission of Tenant, Its employees, agents or contractors. Landlord shall pay the cost of any repair in excess 
of Five Hundred and 00/100 Dollare ($500.00) Incurred by Tenant (as evidenced by copies of Tenanfs 
invoices and canceled checks for payment of such repair). 



C. Alterations or Improvements by Tenant Tenant shall not, wtthout Landlord's prior written consent, make, 
or permit to be made, any alterations, additions or improvements to the Premises, which consent Landlord 
may withhold in its sole discretion. Any alterations which may be pennitted by Landlonl shall be based upon 
plans and speclticatlons submitted by Tenant and approved by Landlonl and upon ttie condition that Tenant 
shall promptly pay all costs, expenses, and charges thereof, shall make such alterations and improvements 
in accordance with applicable laws and building codes arid ordinances and in a good and wori<manlike 
manner, and shall ftjily and completely Indemnify Landterd, ite managing agent, and Landlord's lender 
against any mechanic's lien or other liens or claims in connectiim with the making of such alterations, 
additions, or Improvements. Tenant shall promptiy repair any damages to the Premises, or to the buildings 
of which the Premises are a part, caused by any alterations, additions or improvements to the Premises by 
Tenant 



D. Removal of improvements. At the expiration or eariier tennination of the Lease Tenn, all Improvements 
included in Landlord's Wori<, if any, all heating and air conditioning equipment, and all alterations, additions 
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Xi. 



A. 



and other improvements by Tenant shall become the property of Landiord and shall not be removed from 
the Premises. All trade fixtures, fumiture, fumishings, and signs installed in the Premises by Tenant and paid 
for by Tenant shall remain the property of Tenant and shall be removed upon the expiration of the Lease 
Term, provided that Tenant shall repair any damage caused to the Premises by the removal of any such 
items that are affixed to the Premises. If Tenant falls to remove such items from the Premises prior to the 
expiration or earlier termination of this Lease, or if Tenant has not fully performed all of the covenants and 
agreements to be performed by Tenant under the provisions of this Lease, all such trade fixtures, furniture, 
furnishings, and signs shall become the property of Landlord. In such event, Landlord shall have the right to 
remove and sell such trade fixtures, fumiture, furnishings, and signs to pay for the cost of removal and/or 
repairs to the Pramisss. To the extent the revenue received by Landlord's sale of such trade fixtures, 
furnishings, and signs Is insufficient to recover Landlord's cost of removing the same and/or repairs to the 
Premises, then Landlord shall have the right to proceed directly against Tenant to recover any balance. 
Notwithstanding anything contained to the contrary in this Lease, if Tenant removes such items from the 
Premises but fails to repair any damage caused by such removal, Landlord may make or complete said 
repairs without providing Tenant notice prior to the commencement of said repairs. To the extent Landlord 
exercises self help under this paragraph, Tenant shall reimburse Landlord the cost thereof upon demand, 
together with the sum of fifteen percent (15%) of said costs for overhead and an additional sum equal to ten 
percent (10%) of sald amount for profit. Tenant's obligations under this Section D shall survive the 
termination of this Lease. 



INDEMNITY AND INSURANCE. 



indemnification by Tenant. Tenant will indemnify and hold Landlord, its managing agent, and Landlord's 
lender harmless from and against all loss, cost, expense, and liability whatsoever (including Landlord's cost 
of defending against the foregoing, such cost to include attomey's fees and including damage to other 
tenant's contents and improvements) resulting or occurring by reason of (i) the negligent or willful act or 
misconduct of Tenant, its employees, agents and contractors, occurring within the Shopping Center, and (ii) 
Tenant's construction, use or occupancy of the Premises. 



Tenant's Insurance. Effective as of the date Tenant first enters the Premises and continuing throughout the 
Lease Term and any extensions or renewals thereof, including, without limitation, any holdover with or 
without Landlord's consent, Tenant shall procure, pay for and keep in full force and effect, the following 
types of Insurance: 



1. Commercial General Liability Insurance Policy insuring the Premises and Tenant's use thereof, 
together with contractual liability endorsements covering Tenant's obligations set forth in Article 
XII, Section A, above, in a form satisfactory to Landlord with companies having an A.M. Best 
Rating or its equivalent of A-VIil or better, and with a minimum limit of One Million and 00/100 
Dollars ($1,000,000.00) on account of bodily injuries to or death or property damage for each 
occurrence and a minimum limit of Two Million Dollars ($2,000,000.00) annual general aggregate. 
The aggregate limit may be satisfied through a combination of primary and umbrelia/excess 
liability Insurance. Such insurance shall also provide that the general aggregate limits apply 
separately to each insured location, if applicable. The foregoing policy shall name Landlord and 
DDR Comp., and such other parties as Landlord may from time to time designate in writing to 
Tenant as additional insureds under Tenant's insurance policy and shall bear endorsements to 
the effect that the insurer agrees to notify all additional insureds not less than thirty (30) days in 
advance of any modification or cancallation thereof; 



2. Speclal Form Cause of Loss Property Insurance Policy, including extended coverage 
endorsements insuring all leasehold and building improvements in the Premises, Tenant's stock- 
in-trade, trade fixtures, furniture, fumishings, special equipment, floor and wall coverings, and all 
other items of personal property of Tenant located on or within the Premises, such coverage to be 
in an amount equal to one hundred percent (100%) of the replacement cost thereof, and business 
interruption or loss of income insurance in an amount equal to the Minimum Rent and any other 
Additional Rent (hereunder defined) payable under this Lease for a minimum period of twelve (12) 
months. The foregoing policy shall name Landlord and DDR Corp., and such other parties as 
Landlord may from time to time designate in writing to Tenant as loss payee under Tenant's 
Insurance policy with regard to the permanent leasehold improvements within the Premises, 
including mechanical equipment and permanent fixtures and shall bear endorsements to the 
effect that the insurer agrees to notify all loss payees not less than thirty (30) days in advance of 
any modification or cancellation thereof; 



3. Workers' compensation insurance (meeting the requirements of the workers' compensation laws 
of the State in which the Premises is located) and employer liability insurance covering all of 
Tenant's employees at the Premises. Tenant shall also use good faith efforts to ensure all 
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and otiier Improvements by Tenant shall Isecome ttie property of Landlord and shall not be removed fn>m 
ttie Premises. All trade fixtures, furniture, furnishings, and signs installed In ttie Premises by Tenant and paid 
for by Tenant shall remain tfie property of Tenant and shal be removed upon the expiration of ttie Lease 
Term, provided that Tenant shall repair any damage caused to tfie Premises by ttie removal of any such 
items that are affixed to ttie Premises. If Tenant falls to remove such items from tiie Premises prior to the 
expiration or earfier tennination of this Lease, or If Tenant has not fully performed all of tiie covenants and 
agreements to be performed by Tenant under ttie provlstons of this Lease, all such trade fixtures, fumHure, 
furnishings, and signs shall become the property of Landterd. In such event. Landlord shall have the right to 
remove and sell such trade fixtures, furniture, ̂ mlshlngs, and signs to pay for the cost of removal and/or 
repaire to Uie Premises. To tiie extent ttie revenue received by Landlonfs sale of such trade fixtures, 
furnishings, and signs Is insufficient to recover Landterd's cost of removing the same and/or repaire to the 
Premises, ttien Landk)nl shall have ttie right to proceed directly against Tenant to recover any balance. 
Notwittistanding anyttiing contained to the contrary In this Lease, If Tenant removes such Items from the 
Premises but faHs to repair any damage caused by such removal. Landlord may make or complete sakI 
repaire wtthout providing Tenant notice prior to the commencement of said repaire. To the extent Landlord 
exercises self help under tills paragraph, Tenant shall reimburse Landlord the cost thereof upon demand, 
together witti the sum of fifteen percent (15%) of said costs for overhead and an addtttenal sum ecjual to ten 
percent (10%) of said amount for profit. Tenanfs obligations under this Section D shall sunrive ttie 
termination of this Lease. 



Xll. INDEMNITY AND INSURANCE. 



A. Indemnification by Tenant Tenant will indemnify and hokJ Landlord, Its managing agent, and Landlord's 
lender hannless from and against all loss, cost, expense, and liability whatsoever (Including Landlord's cost 
of defending against tiie foregoing, such cost to include attorney's fees and including damage to other 
tenanfs contents and Improvements) resulting or occurring by reason of (I) tfie negligent or willful act or 
misconduct of Tenant, its employees, agents and contractore, occunlng within ttie Shopping Center, and (II) 
Tenanfs constructten, use or occupancy of tfie Premises. 



B. Tenanfs Insurance. Effective as of ttie date Tenant first entera tfie Premises and continuing throughout the 
Lease Term and any extensions or renewals tiiereof, including, without limitation, any twldover witti or 
without Landlonl's consent. Tenant shall procure, pay for and keep in full force and effect, the following 
types of Insurance: 



1. Commercial General Liability Insurance Policy insuring ttie FVemises and Tenanfs use thereof, 
together witti contractual liability endorsements covering Tenanfs obligations set forth in Article 
Xll, Section A, above. In a form satisfactory to Landord witti companies having an A.M. Best 
Rating or its equivalent of A-Vlil or better, and with a minimum limit of One Million and 00/100 
Doliare ($1,000,000.00) on account of IradRy injuries to or dsatfi or property damage for each 
occurrence and a minimum limit of Two Million Dollare ($2,000,000.00) annual general aggregate. 
The aggregate limit may tie satisfied tfirough a combination of primary and umbrella/excess 
liability Insurance. Such insurance shall also provkle that ttie general aggregate limits apply 
separately to each insured location, if applicable. The foregoing policy shall nama Landlord and 
DDR Corp., and such other parties as Landlord may from time to time designate In writing to 
Tenant as additional insureds under Tenanfs insurance policy and shall bear endorsements to 
tfie effect Uiat ttie insurer agrees to nottfy all addttkinal insureds not less than thirty (30) days in 
advance of any modification or cancelation ttiereof; 



2. Special Fomi Cause of Loss Pnsperty insurance Policy, including extended coverage 
endorsements Insuring all leasehold and building Improvements in the Premises, Tenanfa stock-
in-trade, trade fixtures, furniture, furnishings, special equipment, floor and waii coverings, and ail 
other items of personal property of Tenant located on or within the Premises, such coverage to be 
In an amount equal to one hundred percent (100%) of the replacement cost ttiereof, and business 
Interruption or kiss of income Insurance In an amount equal to the Minimum Rent and any ottier 
Additional Rent (hereunder defined) payable under this Lease for a minimum period of twelve (12) 
monttis. The foregoing policy shall name Landord and DDR Corp., and such otiier parties as 
Landlord may from time to time designate in writing to Tenant as loss payee under Tenanfs 
Insurance pdtey wtth regard to ttie permanent leasehold Improvements within the Premises, 
including mechanical equipment and permanent fixtures and shall bear endorsements to ttie 
effect ttiat tfie insurer agrees to notify ali loss payees not less tfian tfiirty (30) days In advance of 
any modification or cancellation thereof; 



3. Woritere' compensation insurance (meeting tfie requirements of the wortcere' compensation laws 
of the State in which the Premises is tocated) and employer liabRlty Insurance covering all d 
Tenanfs empksyees at ttie Premises. Tenant shall also use good faltti efforts to ensure ali 











contractors, sub-contractors, vendors, leased employees, and temporary employees are properly 
insured for workers' compensation; 



Plate glass insurance covering all plate glass on the Premises at full replacement value; and, 



5. Commercial automobile liability Insurance for hired, owned/registered under Tenant's name and 
non-owned vehicles, including contractual liability with a single limit of liability not less than 
$1,000,000 per accident for bodily injury and property damage combined; and 



6. Any insurance policies reasonably designated necessary by Landlord with regard to Tenant's, or 
Tenant's contractors’ construction of Tenant's Work, as well as with regard to the construction of 
alterations including, but not limited to, contingent liability and “all risk” builders’ risk insurance. 



Tenant shall deposit with Landlord prior to the date of any use or occupancy of the Premises by Tenant 
certificates evidencing Tenant's compliance with each of the required coverages. To the extent that any of 
the foregoing policies shall change in name and/or coverage due to general changes in the insurance 
industry, Tenant shall obtain and maintain the equivalent policies and coverages as are then recognized in 
the insurance industry. 



C. Mutual Waiver of Subrogation. All insurance policies required to be carried by either party pursuant to the 
terms set forth In this Article Xii shall, to the extent permitted by law, expressly waive any right on the part of 
the insurer against the other party. The parties hereto agree that their policies will include such waiver 
clause or endorsement. The failure of any insurance policy to include such walver clause or endorsement 
shail not affect the validity of this Lease. Tenant and Landlord further agree to waive all claims, causes of 
action and rights of recovery against the other, and their respective agents, officers, and employees, for any 
injury to or death of persons or any damage or destruction of persons, property or business which shail 
occur on or about the Premises originating from any cause whatsoever including the negligence of either 
party and their respective agents, officers, and employees to the extent such injury, death or property 
damage is required to be covered by a policy or policies maintained by either Landlord or Tenant pursuant to 
this Lease. Notwithstanding the above, Landiord and Tenant agree and acknowledge that the waiver of 
subrogation herein contained shall expressly extend to and include any uninsured loss paid by the insurad in 
the form of a deductible or self-funded retention cost. 



D. Landlord's Liability. Landlord shall not be liable (i) for any damage to Tenant's property located in the 
Premises, regardless of the cause of such damage, (li) for any acts or omissions of other tenants of the 
Shopping Center, nor (iii) for any condition of the Premises whatsoever unless Landlord is responsible for 
the repair thereof, and has failed to make such repair after notice from Tenant of the need therefor, and 
expiration of a reasonable time for the making of such repair. 



E. Landlord's Insurance. Landlord agrees to carry insurance under a Special Form Cause of Loss Policy (or 
an equivalent policy that becomes the insurance industry standard in the future) on the Shopping Center 
improvements constructed by Landlord in an amount equal to at least eighty percent (80%) of the insurable 
value of such improvements, together with endorsements insuring against such other risks as Landlord 
deems appropriate (including, but not limited to, earthquake, flood, boiler and machinery, plate glass, power 
failure, mold, windstorm, terrorism, seepage or leakage and loss of rent) and in such amounts, with such 
terms and with such insurers, all as Landlord deems appropriate in Landlord's sole discretion. Such 
insurance shall specifically exclude Tenant's personal property and the interior leasehold improvements, 
mechanical equipment and permanent fixtures that Tenant is obligated to maintain pursuant to the terms of 
this Lease. Landlord shall also maintain in full force and effect throughout the Term commercial general 
liability insurance with regard to the Common Areas with minimum limits of $1,000,000.00 per occurrence, 
$2,000,000.00 general aggregate, for bodily injury, death and propsrty damage liability. Landlord shall have 
the right to camry its insurance under “blanket” and/or “umbrella” policies covering the Shopping Center and 
other properties. Any insurance policies maintained by Landlord may include deductibles, self-insured 
retentions or the like in amounts determined by Landlord, in Landlord's sole discretion. Landlord shall have 
the right, but not the obligation, to maintain commercial insurance policies covering some or all of the 
deductibles, self-insured retentions or the like which are provided in any of Landlord's other insurance 
policies. The insurance policies maintained by Landlord pursuant to this Section are individually and 
collectively referred to herein as “Landlord's Insurance.” Tenant shall have no rights in said policy or policies 
maintained by Landlord and shall not, by reason of such reimbursement, be entitled to be a named insured 
thereunder. 



F. Insurance Charge intentionally deleted. 



Xl. DAMAGE AND DESTRUCTION. In the event the Premises are damaged by any peril covered by the 
insurance policies that Landlord Is required to maintain pursuant to Article XII of this Lease, the damage shall, 
except as hereinafter provided, promptly be repaired by Landlord, at Landlord's expense; provided, however 
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contractore, sub-contractore, vendore, leased employees, and temporary employees are properly 
insured for workers' compensation; 



4. Plate glass insurance covering all plate glass on the Premises at full replacement value; and, 



5. Commercial automobile Hability Insurance for hired, owned/registered under Tenanfs name and 
non-owned vehicles, including contractual liability with a single limit d liability not less than 
$1,000,000 per accident for bodily injury and property damage combined; and 



6. Any insurance policies reasonably designated necessary by Landlord witii regard to Tenanfs, or 
Tenanfs contractors^ constoiction d Tenanfs \Nork, as well as with regard to the construction of 
alterations including, but n d limited to, contingent liability and 'all risk" builders' risk Insurance. 



Tenant shall deposit with Landlord prior to the date of any use or occupancy of the Premises by Tenant 
certificates evidencing Tenanfs compliance with each of the required coverages. To the extent tfiat any of 
the forgoing pdicles shall change In name and/or coverage due to general changes In the Insurance 
industry. Tenant shall obtain and maintain the equivalent policies and coverages as are then recognized In 
the insurance Industry. 



C. Mutual Waiver of Subrogation. All Insurance policies required to be carried by either party pureuant to ttie 
terms set forth In this Article Xll shall, to the extent permitted by law, expressly waive any right on the part of 
the insurer against the otfier party. The parties hereto agree that their policies will include such waiver 
clause or endorsement The failure of any Insurance pdtey to Include such wahrer clause or endorsement 
shall not affect the validity d this Lease. Tenant and Landlord further agree to waive ali claims, causes of 
action and rights of recovery against the ottier, and their respective agents, officere, and employees, for any 
irijury to or death of pereons or any damage or destruction of persons, property or business which shall 
occur on or about the Premises originating from any cause whatsoever including the negligence d eittier 
party and their respective agents, officere, and employees to the extent such Injury, death or property 
damage is required to be covered by a policy or policies maintained by either Landlonl or Tenant pursuant to 
this Lease. Notwithstanding the above, Landlord and Tenant agree and acknowledge that the waiver of 
subrogation herein contained shall expressly extend to and include any uninsured loss paid by the insured in 
the fonn d a deductible or self-funded retention cost. 



D. Landlord's Liability. Landlord shall not be liable (i) for any damage to Tenanfs property located In the 
Premises, regardless of the cause d such damage, (il) for any ads or omissions of other tenants of the 
Shopping Center, nor (Hi) for any condition of the Premises whatsoever unless Landlord is respcmsible for 
the repair thered, and has failed to make such repair after notice from Tenant of the need therefor, and 
expiration of a reasonable time for the making of such repair. 



E. Landlord's insurance. Landlord agrees to carry Insurance under a Special Form Cause of Loss Policy (or 
an equivalent policy that becomes the Insurance industry standard in the future) on the Shopping Center 
improvements constructed by Landlord in an amount equal to at least eighty percent (80%) of the Insurable 
value of such improvements, together with endorsements insuring against such other risks as L.andk>rd 
deems appropriate (including, but not limited to, earthquake, fiood, boiler and machinery, plate glass, power 
failure, mold, windstorm, terrorism, seepage or leakage and loss of rent) and in such amounts, with such 
terms and with such in^jrere, ali as Landlord deems appropriate in Landlord's sole discretion. Such 
insurance shall specifically exclude Tenanfs personal property and ttie Interior leasehold Improvements, 
mechanical equipment and pemnanent fixtures that Tenant Is obligated to maintain pureuant to the terms d 
this Lease. Landlord shall also maintain In full force and effect throughout the Terni commercial general 
Hability insurance with regard to the Common Areas with minimum iimite d $1,000,000.00 per occurrence, 
$2,000,000.00 general aggregate, for bodily injury, death and property damage ilablHty. Landlord shaU have 
the right to cany Its Insurance under "blankef and/or "umbrella" polteies covering ttie Shopping Center and 
otiier properties. Any Insurance pdicles maintained by Landterd may Include deductibles, self-Insured 
retentions or the like in amounts determined by Landlord, In Landord's sole discretion. Landlord shall have 
the right but not the obHgation, to malnteln commercial insurance policies covering some or all d the 
deductibles, self-insured retentions or the Hke which are provided In any of Landlord's ottier insurance 
poiides. The insurance policies maintained by Landlonl pureuant to this Section are Individually and 
collectively referred to herein as "Landlord's Insurance." Tenant shaU have no rights In said pdicy or pdicles 
maintained by Landlonl and shall not, by reason d such reimbursement be entitled to be a named Insured 
thereunder. 



F. Insurance Charge intentionally deleted. 



XIII. DAMAGE AND DESTRUCTION. In the event the Premises are damaged by any peril covered by the 
insurance pdlcies that Landlord Is required to maintain pureuant to Article Xll of this Lease, the damage shall, 
except as hereinafter provided, promptly be repaired by Landlord, at Landlord's expense; provided, however 
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Xv. 



XV. 



XVL. 



that in no event shall Landlord be required to repair or replace any of the property or improvements described 
in Article Xii, Sections (B)(2) and (B)(4) which shall be the obligation of Tenant to replace to at least equal 



condition immediately prior to such damage. In the event (a) the Premises are damaged to the extent of 
twenty-five percent (25%) or more of the cost of replacement of the Premises, (b) the buildings on the 
Shopping Center are damaged to the extent of fifty percent (50%) or more of the cost of replacement, 
notwithstanding the extent of damages to the Premises, or (c) the building containing the Premises is 
damaged to the extent of fifty percent (50%) or more of the cost of replacement, notwithstanding the extent of 
damage to the Premises, or (d) any damage to the Premises occurs during the last three (3) years of the Term 
of this Lease, Landlord may elect either to repair or rebuild the Premises or the buildings on the Shopping 
Center, as the case may be or to terminate this Lease upon giving notice of such election in writing to Tenant 
within ninety (80) days after the event causing the damages. if the casualty, repairing, or rebuliding shall render 
the Premises untenantable, in whole or in part, a proportionate abatement of the Minimum Rent in proportion 



to the sales floor area of the Premises rendered untenantable shall be allowed until the date Landlord 
completes the repairs or rebuilding only so long as cause of damage was not due to acts or omissions of 
Tenant or its employees, agents and contractors. 



ASSIGNMENT AND SUBLETTING. Tenant shall not assign this Lease nor sublet the Premises or any part 
thereof, without in each case the prior written consent of Landlord, which consent Landlord may withhold in its 
sole discretion. Tenant shall not permit any business to be operated in or from the Premises by any 
concessionaire or licensee without the prior written consent of Landlord, which consent Landlord may withhold 
in its sole discretion. In the event Tenant shall request Landlord's consent to an assignment of this Lease or 
subletting of the Premises, Tenant shall pay Landlord, as a condition to obtaining Landlord's consent the 
reasonable costs and expenses incurred by Landlord to review and/or prepare documents In connection with 
such assignment or sublease (including Landlord's reasonable attomeys' fees) and, in addition, a consent fee 
of One Thousand Five Hundred and 00/100 Dollars ($1,500.00) per request, regardless of whether such 
assignment or sublease is consummated by Tenant or consented to by Landlord. No consent by Landlord shall 
operate to relieve Tenant and/or Guarantor, if any, from primary liability for the performance of Tenant's 
obligations under this Lease. 



Any sale, assignment, bequest, inheritance, transfer or other disposition of the ownership of Tenant's entity 
which shall result in a change in the effective control of Tenant including, without limitation, the sale of (a) 
stock In a corporate tenant, (b) partnership interests in a partnership tenant, or (c) member interests in a 
limited liability company tenant shall be deemed an assignment of this Lease requiring Landlord's prior written 
consent. 



EMINENT DOMAIN. in the event the Shopping Center or any part thereof shall be taken or condemned either 
permanently or temporarily for any public or quasi-public use or purpose by any authority in appropriate 
proceedings or by any right of eminent domain, the entire compensation award thereof, including, but not 
limited to, all damages as compensation for diminution in value of the leasehold, reversion and fee, shall 
belong to Landlord, without any deduction therefrom for any present or future estate of Tenant, and Tenant 
hereby assigns to Landlord all its right, title, and interest to any such award. Tenant shall have the right to 
recover from the condemning authority, but not from Landlord, such compensation as may be separately 
awarded to Tenant. 



In the event of a taking under the power of eminent domain of (I) more than twenty-five percent (25%) of the 
Premises or (il) a sufficient portion of the Shopping Center so that after such taking less than fifty percent 
(50%) of the ieasable floor area within all buildings located on the Shopping Center (as constituted prior to 
such taking) are occupied by tenants, either Landlord or Tenant shall have the right to terminate this Lease by 
notice in writing given within ninety (90) days after the condemning authority takes possession, in which event 
all rents and other charges shall be prorated as of the date of such termination. 



in the event of a taking of any portion of the Premises not resulting in a termination of this Lease, Landlord 
shall use so much of the proceeds of Landlord's award for the Premises as is required therefor to restore the 
Premises to a complete architectural unit and this Lease shall continue in effect with respect to the balance of 
the Premises, with a reduction of Minimum Rent in proportion to the portion of the Premises taken. 



DEFAULT BY TENANT. if Tenant defaults in the payment of Minimum Rent or other charges and such 
payment is not made within five (5) days following Landlord's written notice that same is due, or if Tenant shall 
default in the performance of any other of Tenant's obligations hereunder and Tenant fails to remedy such 
default within fifteen (15) days after written notice from Landlord (unless a shorter time period is specifically 
provided elsewhere in this Lease, in which event, the shorter time period will be applicable), provided that in no 
event shall Landlord be obligated to provide Tenant with written notice of any default, monetary or otherwise, 
more than once per calendar year, or if a receiver of any property of Tenant on the Premises is appointed, or 
Tenant's interest in the Premises is levied upon by legal process, or Tenant be adjudged bankrupt and Tenant 
falls within thirty (30) days to cause the vacation of such appointment, levy or adjudication, or if Tenant files a 
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that in no event shall Landlord be required to repair or replace any d the property or improvements described 
in Article Xil, Sedions (B)(2) and (B)(4) which shaH be the obligation of Tenant to replace to at least equal 
condition immediately prior to such damage. In Uie event (a) the Premises are damaged to the extent of 
twenty-five percent (25%) or more of the cost of replacement d the Premises, (b) the buildings on the 
Shopping Center are damaged to the extent d fifty percent (50%) or more d the cost of replacement 
notwithstanding the extent of damages to the Premises, or (c) the building containing the Premises Is 
damaged to the extent of fifty percent (50%) or more of the cost of replacement, notwittistanding the extent d 
damage to the Premises, or (d) any damage to the Premises occure during tfie last ttiree (3) yeare of the Term 
d this Lease, Landlonl may elect either to repair or rebuild ttie Premises or ttie buildings on the Shopping 
Center, as the case may be or to terminate this Lease upon giving ndtee d such election in writing to Tenant 
within ninety (90) days after the event causing the damage. If the casualty, repairing, or rebulidng shall render 
ttie Premises untenantable, in whole or In part, a proportionate abatement d the Minimum Rent in proportion 
to the sales fioor area of the Premises rendered untenantable shall be allowed until the date Landk>nl 
completes ttie repaire or rebuilding only so long as cause of damage was n d due to ads or omissions of 
Tenant or its emptoyees, agents and contractore. 



XIV. ASSIGNMENT AND SUBLETTING. Tenant shall not assign this Lease nor sublet the Premises or any part 
thereof, without in each case ttie prior written consent of Landlonl, which consent Landlord may wittihoid In its 
sole discretion. Tenant shall nd permit any business to be operated in or from the Premises by any 
concesstonaire or licensee without the prior written consent of Landlonl, whteh consent Landlord may withhold 
in ite sole discretion. In the event Tenant shall request Landlord's consent to an assignment of this Lease or 
subletting d the Premises, Tenant shaU pay Landlord, as a conditton to obtaining Landlord's consent ttie 
reasonable costs and expenses incurred by Landlord to review and/or prepare documente In connection with 
such assignment or sublease (including LancHord's reasonable attomeys' fees) and. In addition, a consent fee 
of One Thousand Five Hundred and 00/100 DoHare ($1,500.00) per request, reganlless d whether such 
assignment or sublease Is consummated by Tenant or cmsented to by Landlord. No consent by Landlord shaH 
operate to relieve Tenant and/or Guarantor, if any, from primary HabHIty for ttie perfonnance of Tenanfs 
obilgattons under this Lease. 



Any sale, assignment, bequest, inheritance, transfer or other disposition d the ownerehip of Tenanfs entity 
which shall result In a change in the effedlve control d Tenant Including, without HmKation, the sale of (a) 
stock In a corporate tenant (b) partnerehip intereste In a partnerehip tenant or (c) member Interests in a 
Hmited liability company tenant shall be deemed an assignment d this Lease requiring Landlord's prior written 
consent. 



XV. EMINENT DOMAIN. In the event the Shopping Center or any part thered shall be taken or condemned either 
permanentiy or temporarily for any pubHc or quasl-pubHc use or puipose by any authority in appropriate 
proceedings or by any right d eminent domain, the entire compensation award thered. Including, but nd 
limited to, all damages as compensation for diminution in value d the leasehold, reverelon and fee, shaH 
belong to Landlord, without any deduction therdrom for any present or future estate d Tenant, and Tenant 
hereby assigns to Landlord aH Its r^ht, title, and interest to any such award. Tenant shaU have the right to 
recover from the condemning authority, but n d from Landlord, such compensation as may be separately 
awarded to Tenant. 



In the event of a taking under the power of eminent domain d (I) more than twenty-five percent (25%) of the 
Premises or (li) a sufficient portion d the Shopping Center so that after such teta'ng less than fifty percent 
(50%) of the leasable ficrar area within all buildings located on the Shopping Center (as constituted prior to 
such taking) are occupied by tenants, dther Landlord or Tenant shaH have tiie right to tenninate ttils Lease by 
notice in writing given within ninety (90) days dter tfie condemning authority takes possession. In which event 
ail rents and other charges shall be prorated as of the date of such termination. 



in tfie event of a taking of any portion d tfie Premises not resulting In a termination of this Lease, Landlord 
shall use so much d the proceeds of Landlord's award for the Premises as is required therefor to restore the 
Premises to a complete archltedural unit and ttiis Lease shall continue in effect with respect to the balance of 
the Premises, with a reduction of Minimum Rent in proportion to the portion of the Premises taken. 



XVI. DEFAULT BY TENANT. If Tenant detaults In the payment of Minimum Rent or other charges and such 
payment Is not made within five (5) days foHowing Landlord's written notice that same Is due, or if Tenant shall 
default In the perfonnance of any other of Tenanfs obligations hereunder and Tenant falls to remedy such 
default within fifteen (15) days after written notice from Landlord (unless a shorter time period Is specifically 
provided elsewhere In this Lease, in which event ttie shorter time period wlil be applicable), provided that In no 
event shall Landlord be obligated to provide Tenant with written ndlce d any default monetary or dherwise, 
more tiian once per calendar year, or if a receiver of any property of Tenant on the Premises Is appointed, or 
Tenanfs interest In the Premises is levied upon by legal process, or Tenant be adjudged bankrupt and Tenant 
falls within thirty (30) days to cause the vacation of such appointment, levy or adjudication, or if Tenant files a 
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voluntary petition in bankruptcy, disposes of all or substantially all of its assets In bulk, or makes an 
assignment for the benefit of its creditors, then and in any such instance, without further notice to Tenant, 
Landlord shall have the right to exercise any and all rights or remedies available to Landlord at law, in equity or 
otherwise, arising from such default, including but not limited to the right to (i) terminate this Lease, or (li) enter 
upon the Premises without terminating this Lease and relet the Premises in Landlord's name for the account of 
Tenant for the remainder of the Term upon terms and conditions reasonably acceptable to Landlord and 
immediately recover from Tenant any deficiency for the balance of the Term, plus expenses of reletting. In 
addition to the foregoing, any time after such default and the lapse of any applicable notice period, Landlord 
shall have the right to make such payments in default or perform such act in default for the account and at the 
expense of Tenant, and all unpaid Minimum Rent other charges which are not paid when due and all sums 
paid by Landlord pursuant to this sentence, including reasonable attomeys' fees as specifically provided 
below, shall accrue interest at the annual rate of (i) fifteen percent (15%), or (ii) five percent (5%) above the 
prime lending rate most recently published by the Wall Street Joumal, whichever is greater, which shail 
constitute Additional Rent under this Lease and shall be payable upon demand. Notwithstanding the foregoing, 
Landlord shall have no duty to mitigate the damages suffered by Landlord rising from the default by Tenant of 
any of its obligations under this Lease. If Tenant shall issue a check to Landlord which is dishonored by 
Tenant's depository bank and returned unpaid for any reason, including without limitation, due to insufficient 
funds in Tenant's checking account, Tenant shall (i) pay to Landlord as an administrative fee, the lesser of (a) 
the sum of Seventy-five and 00/100 Dollars ($75.00), or (b) the maximum amount permitted by State law, and 
(it) at Landlord's option, make all subsequent rental payments by bank certified check. The foregoing remedies 
shall be in addition to any other rights or remedies avaliable to Landlord at law. 



Tenant's failure to pay Minimum Rent or any other Lease costs when due under this Lease may cause 
Landlord to incur unanticipated costs. The exact amount of such costs is impractical or extremely difficult to 
ascertain. Such costs may include, but are not limited to, processing and accounting charges and late charges 
that may be imposed on Landlord by any ground lease, mortgage, or deed of trust encumbering the Shopping 
Center. Therefore, if Landlord does not receive the Minimum Rent or any other Lease costs in full an or before 
the fifth (5th) day of the month it becomes due, Tenant shall pay Landlord a late charge, which shall constitute 
liquidated damages, equal to Fifty Dollars ($50.00) a day for each day rent is late after the first of the month 
(“Late Charge”), which shall be paid to Landlord together with such Minimum Rent or other Lease costs then in 
arrears. The parties agree that such Late Charge represents a fair and reasonable estimate of the cost 
Landlord will incur by reason of such late payment. All Late Charges and any returned check charges shall 
then become Additional Rent and shall be due and payable immediately along with such other Minimum Rent 
or other Lease costs then in arrears. Money paid by Tenant to Landlord shall be applied to Tenant's account in 
the following order: (I) to any unpaid Additional Rent, including, without limitation, Late Charges, returned 
check charges, legal fees and/or court costs legally chargeable to Tenant, and then (if) to unpaid Minimum 
Rent. Nothing herein contained shall be construed so as to compel Landlord to accept any payment of 
Minimum Rent or other Lease costs in arrears or Late Charge or returned check charge should Landlord elect 
to apply its rights and remedies available under this Lease or at law or equity in the event of default hereunder 
by Tenant. Landlord's acceptance of Minimum Rent or other Lease costs in arrears or Late Charge or retumed 
check charge pursuant to this clause shall not constitute a waiver of Landlord's rights and remedies available 
under this Lease or at law or equity. 



At any time after the termination of this Lease, Landlord shall be entitled to additional damages (“Liquidated 
Damages”), which, at the election of Landlord shall be either: 



(a) an amount equal to the Minimum Rent and Additional Rent (collectively “Rent”), which, but for the 
termination of this Lease, would have become due during the remainder of the Lease Term , less the amount 
of Rent, if any, which Landiord shall receive during such period from others to whom the Premises may be 
rented, in which case such Liquidated Damages shall be computed and payable in monthly installments, in 
advance, on the first day of each calendar month following termination of this Lease and continuing until the 
date on which the Lease Term would have expired but for such termination, and any suit or action brought to 
collect any such Liquidated Damages for any month shall not in any manner prejudice the right of Landlord to 
collect any Liquidated Damages for any subsequent month by a similar proceeding; or 



(b) an amount equal to the present worth (as of the date of such termination) of Rent which, but for the 
termination of this Lease, would have become due during the remainder of the Lease Term, less the fair rental 
value of the Premises in which case such Liquidated Damages shall be payable to Landlord in one lump sum 
on demand and shall bear interest of five percent (5%) until paid. For purposes of this clause (b), “present 
worth” shall be computed by discounting such amount to present worth at a discount rate equal to one 
percentage point above the discount rate then in effect at the Federal Reserve Bank nearest to the location of 
the Shopping Center. 
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voluntary petition In bankr^Jtcy, disposes of all or substantially all of its assets In bulk, or makes an 
assignment for tfie benefit d its creditore, then and in any such Instance, without further notice to Tenant, 
Landlonl shall have the right to exercise any and ail rights or remedies available to Landlord at law, in equity or 
othenvise, arising from such ddault, including but n d limited to the right to (I) tenninate this Lease, or (II) enter 
upon the Premises without tennlnating this Lease and relet the Premises in Landterd's name for ttie account of 
Tenant for ttie remainder d the Term upon temns and conditions reasonably acceptable to Landlord and 
immediately recover from Tenant any deficiency for the balance d the Term, plus expenses d reletting. In 
addition to tha foregoing, any time after such default and ttie lapse of any applicable notice period, Landlord 
ShaH have the right to make such payments in ddautt or perform such act in default for the account and at the 
expense d Tenant, and all unpaid Minimum Rent dher charges which are n d paid when due and ail sums 
paid by Landlord pursuant to this sentence, including reasonable attorneys' fees as specificaily provided 
below, shall accrue interest at the annual rate of (i) fifteen percent (15%), or (II) five percent (5%) above the 
prime lending rate most recently published by the Wall Street Joumal, whichever Is greater, which shall 
constitute Additional Rent under this Lease and shaB be payable upon demand. Notwithstanding the foregoing. 
Landlord shall have no duty to mitigate the damages suffered by Landlord rising from the default by Tenant d 
any of Its obligations under this Lease. If Tenant shall Issue a check to Landlord which is dishonored by 
Tenanfs depository bank and returned unpaid for any reason, Including without Hmltation, due to insufficient 
funds in Tenanfs checking account Tenant shall (I) pay to Landlonl as an administrative fee, the lesser of (a) 
the sum d Seventy-five and 00/100 Doliare ($75.00), or (b) the maximum amount pennitted by State law, and 
(ii) at Landlord's option, make aH subsequent rental payments by bank certified check. The foregoing remedies 
shall be in addition to any other rights or remedies available to Landlonl at law. 



Tenant's failure to pay Minimum Rent or any dher Lease coste when due under this Lease may cause 
Landlord to incur unanticipated costs. The exact amount d such costs Is impractical or extremely difficult to 
ascertain. Such costs may Include, but are not limited to, processing and accounting charges and late charges 
that may be imposed on Landlord by any ground lease, mortgage, or deed of trust encumbering the Shopping 
Center. Therefore, if Landlord does nd receive the Minimum Rent or any dher Lease costs In foH on or before 
the fifth (5th) day of the month it becomes due, Tenant shall pay Landlord a late charge, which shall constitute 
liquidated damages, equal to Fifty Dollare ($50.00) a day for each day rent Is late after the first of the mcmth 
("l..ate Charge"), which shall be paid to Landlord together with such Minimum Rent or dher Lease costs then in 
arreare. The parties agree that such Late Charge represents a fair and reasonable estimate of the cost 
Landlonl will Incur by reascn of such late payment. AH Late Charges and any returned check charges shall 
then become Additional Rent and shall be due and payable immediately aicmg witfi such dher Minimum Rent 
or other Lease costs then in anears. Money paid by Tenant to Landlonl shall be applied to Tenanfs account in 
the following order (I) to any unpaid Additional Rent, including, witfiout HmitaUon, Late Charges, returned 
check charges, legal fees and/or court costs tegally chargeable to Tenant, and then (li) to unpaid Minimum 
Rent. Nothing herein contained shall be constmed so as to conpel Landlord to accept any payment d 
Minimum Rent or other Lease coste In arreare or Late Charge or returned check charge should Landlord elect 
to apply Its rights and remedies available under this Lease or at law or equity In the event d default hereunder 
by Tenant Landlord's acceptance of Minimum Rent or other Lease coste In aneare or Late Charge or retumed 
check charge pureuant to this clause shaH not constitute a waiver of Landlord's rights and remedies available 
under this Lease or at law or equity. 



At any time after the tennination of this Lease, LancRord shall be entitled to additional damages ("Liquidated 
Damages"), which, at the election of Landlord shaH be either: 



(a) an amount equal to the Minimum Rent and Additional Rent (coHedlvdy "Renf), whteh, but for the 
termination of this Lease, would have become due during the remainder d the Lease Tenn , less the amount 
of Rent If any, which Landlonl shall receive during such pericxl from ottiera to whom ttie Premises may be 
rented, In which case such Liquidated Damages shall be computed and payable in monthly installmenta, in 
advance, on the ftret day of each calendar montfi following termination d this Lease and continuing until the 
date on which the Lease Temn would have expired but for such termination, and any suit or action brought to 
collect any such Liquidated Damages for any month shall nd in any manner prejudice the right d Landlord to 
collect any Liquidated Damages for any subsequent montfi by a similar proceeding; or 



(b) an amount ec^al to tfie present worth (as of the date d such tennination) d Rent which, but for the 
termination of tills Lease, would have become due during the remainder of the Lease Temi, less ttie fair rental 
value of ttie Premises in which case such Liquidated Damages shall be payable to Ljindlord in one lump sum 
on demand and shall bear interest d five percent (5%) until paid. For purposes of this clause (b), "present 
worth" shaH be computed by discounting such amount to present worth at a discount rate equal to one 
percentage point above ttie dIsccHint rate then In effed at the Federal Resen/e Bank nearest to the location of 
the Shopping Center. 
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XVil. 



Xvi. 



XIX. 



Tenant agrees to pay to Landlord upon demand, as Additional Rent, a sum equal to all costs and expenses 
(including attomey fees, professional fees, costs of investigation and disbursements) incurred by Landlord in 
enforcing any or all of its rights hereunder, specifically including the cost of collecting sums due, whether or not 
an action or proceeding is commenced, or levying and collecting on any judgment or arbitration award in 
Landlord's favor, plus an additional sum equal to fifteen percent (16%) of all such costs and expenses 
representing the cost of Landlord's administrative expanse to enforce its rights under this Leases. 



All rights and remedies of Landlord herein enumerated shall be cumulative, and none shall exclude any other 
remedies allowad at law or in equity. 



Legal Expenses 



(a) In the event that Landlord should retain counsel and/or institute any suit against Tenant for 
violation of or to enforce any of the covenants or conditions of this Leass, or should Tenant institute 
any action against Landlord for violation of any covenants or conditions of this Lease, or should either 
party institute a suit against the other for a declaration of rights hereunder, or should either party 
intervene in any suit in which the other is a party, to enforce or protect its interests or rights hereunder, 
the prevalling party in any such suit shall be entitled to all its costs, expanses and reasonable fees to 
its attorney(s) in connection therewith. 



(b) In the event that a bankruptcy proceeding is filed by or against Tenant under any chapter of the 
Bankruptcy Code, or Tenant makes an assignment for the benefit of creditors or commences or 
otherwise becomes the subject of any insolvency, raceivership or similar proceeding, Landlord shall 
be entitled to recover its reasonable attorneys’ fees and costs incurred in or in connection with any 
such proceeding from Tenant or any trustes, custodian, receiver, assignee or other representative 
acting on its behalf, ali of which fees and expenses shall constitute, in addition to any other sums due 
and owing under this Leass (i) an obligation of Tenant hersunder, and (ii) a component of any cure 
claim assertable by Landlord under 11 U.S.C. § 365(b) or otherwise. 



NOTICES. Any notice or consent required to be given by or on bshalf of either party to the other shall be given 
in writing and malled by certified mail or by overnight courier service which provides a receipt, at the addresses 
stated In Article i(A), Sections L and N(3) (if any), of this Leass, or at such ather address as may be specified, 
from time to time, by notice in the manner herein set forth. Notices shall be deemed given upon actual receipt 
or first rejection. 



SECURITY DEPOSIT. Tenant shall deposit with Landlord the amount set forth in Article I(M), herein (the 
*Security Deposit). The Security Deposit shall be held by Landlord, without liability for interest, as security for 
the timely performance by Tenant of all the terms of this Lease which are to be observed and performed by 
Tenant. Landlord shall not be obligated to hold the Security Deposit as a separate fund and may commingle 
the Security Deposit with other funds. if any sum payable by Tenant to Landlord Is unpaid, Including, but not 
limited to, or if Landlord makes payments on behalf of Tenant, or performs any of Tenant's obligations under 
this Lease, then Landlord may, at its option and without prejudice to any other remedy which Landlord may 
have on account thereof, apply the Security Deposit as may be necessary to compensate Landlord toward the 
payment of the sum payable by Tenant to Landlord for loss or damage sustained by Landlord due to such 
breach on the part of Tenant, and Tenant shall, upon demand, restore the Security Deposit to the original sum 
deposited. If Tenant complies with all of the terms of this Leass, the Security Deposit shall be returned to 
Tenant within sixty (60) days following the completion of year end net charge reconciliations for the Shopping 
Center for the calendar year in which this Lease expires or is terminated, lass any sums payable by Tenant to 
Landlord, unless specifically prohibited by law. In the event of bankruptcy or other debtor/creditor proceedings 
against Tenant, the Security Daposit shall be deemed to be applied first to the payment of rent and other 
charges due Landlord for all periods prior to the filing of such proceedings. Landlord may deliver the Security 
Deposit to the purchaser of Landlord's interest in the Premises in the event that such interest be solid, and 
thereupon Landlord shall be discharged from any further liability with respect to the Security Deposit and this 
provision shall also apply to any subsequent transferees. 



MORTGAGE SUBORDINATION. This Lease, and Tenant's rights hereunder shall be subject and subordinate 
to the lien of any mortgages, ground leases or deads of trust or ather similar Instrument that may now exist or 
may hereafter be placed upon the Shopping Center and all renewals, replacements, and extensions thereof 
without further notice or action on the part of Landlord or Tenant, Tenant agrees to attom to any underlying 
ground lessor, morigagee or trustee, their raspactive affiliates, successors and assigns and any purchaser of 
the Shopping Center that shall succeed to Landlord's interest in this Lease in a foreclosure proceeding, by 
power of sale, by a deed in fieu of foreclosure or other proceeding or by any other action for the enforcement 
of such mortgages, deeds of trust or other similar instruments. Tenant shall execute and deliver to Landlord 
within fifteen (15) days from receipt of Landlord's request such Instruments (including but not limited to a 
Memorandum of Lease and/or a Subordination, Non-Disturbance and Attomment Agreement in recordable 
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Tenant agrees to pay to Landonl upon demand, as AcMHtenal Rent, a sum equal to aH cods and expenses 
(Including attorney foes, professtenai fees, costs d investigation and disbursemente) incuned by Landlord In 
enforcing any or EUI d Its righte hereunder, spedfically including ttie cost d coBedIng sums due, whether or nd 
an action or proceeding Is commenced, or levying and cdlecting on any judgment or arbitration award In 
Landlord's tavor, plus an additional sum equal to fifteen percent (15%) of ail such costs and expenses 
representing the cost d Landlord's administrative expense to enforce ite rights under this Lease. 



All rights and remedies d Landlord herein enumerated shall lie cumulative, and none shall exclude any other 
remedies allowed at taw or in equity. 



Legal Expenses 



(a) in the event that Landord should retain counsd and/or institute any suit against Tenant for 
vidation d or to enforce any d the covenanta or conditions d this Lease, or should Tenant instttute 
any action against Landlord for vidation d any covenants or conditions of ttiis Lease, or should eHher 
party institote a suit against ttie ottier for a declaration d righte hereunder, or shouM dther party 
inten/ene In any sutt In which ttie ottier Is a party, to oiforce or proted Its Intereste or righte hereunder, 
ttie prevailing party in any such suit shall be eritttfed to all tts costs, expenses and reasonable fees to 
Its anoniey(s) in connection therewltti. 



(b) In the event tiiat a bankruptey proceeding is filed by or against Tenant under any chapter d the 
Bankniplcy Code, or Tenant makes an assignment for ttie benefit of creditore or commences or 
othenvise becomes the subjed of any insolvency, receh/erehip or similar proceeding. Landlord shall 
be entitled to recover Its reasonable attorneys' fees and coste Incuned In or In connedton witti any 
such proceeding from Tenant or any tmstee, custodian, receiver, assignee or dher representative 
acting on Its behalf, aH d which fees and expenses shall constitute, In addition to any ottier sums due 
and owing under tfils Lease (I) an obHgation of Tenant hereunder, and (B) a component d any cure 
claim assertabie by Landlord under 11 U.S.C. § 365(b) or dhenvlse. 



XVII. NOTICES. Any notice or consent required to be given by or on behalf of eittier party to ttie other shall be ghren 
In writing and mailed by certified maH or by overnight courier senrice whteh provides a recdpt, at ttie addresses 
stated In Artlde i(A), Sections L and N(3) (If any), of this Lease, or at such ottier address as may be specified, 
from time to time, l>y notice In the manner herein set forth. Notices shall be deemed given upon actual receipt 
or first r^ection. 



XVIII. SECURITY DEPOSIT. Tenant shaR deposit with Landlonj the amount sd forfh In Artlcte l(M), herein (ttie 
'Security Deposif). The Security Deposit shall be hekl by Landlord, wtthout ilablUty for interest, as security for 
the timely performance by Tenant d all the tenns of this Lease which are to be observed and perfonned by 
Tenant. Landlord shall not be obligated to hdd the Security Deposit as a separate fund and may commlngte 
the Security Deposit wtth dher funds, if any sum payable by Tenant to Landord is unpaid, including, but nd 
limited to, or if Landord makes paymente on behalf d Tenant, or performs any of Tenanfs obligations under 
this Lease, ttien LandtenI may, at Hs option and without prejudice to any ottier remedy whteh Landlord may 
have on account ttiered, apply the Security Deposit as may be necessary to compensate LandkKd toward ttie 
payment of ttie sum payable by Tenant to Landlord for loss or damage sustained by Landlonl due to such 
breach on ttie part d Tenant and Tenant shall, upon demand, restore the Security Deposit to tfie original sum 
depostted. if Tenant complies with all d the terms d tfils Lease, ttie Security Deposit shdl be retumed to 
Tenant wittiin sixty (60) days fdlowing ttie completion of year end n d charge reconcHlations for the Shopping 
Center for the calendar year In whteh this Lease expires or is terminated, lass any sums payable by Tenant to 
Landlord, unless spedfically prohlbttsd by law. In the event d bankruptcy or ottier debtor/creditor proceedings 
against Tenant, tfie Security Deposit shall be deemed to be a f ^ed first to the payment of rent and ottier 
charges due Landlonl for dl periods prior to the filing d such proceedings. Landlonl may delh^er the Security 
Depostt to the purchaser of Landtonfs interest in the Premises bi Uie event tiiat such Interest be sokl, and 
fliereupon Landlord shall be cfischarged from any forther IlablHty wtth rasped to the Security Deposit and tfils 
provision shall also apply to any subsequent tixuiderees. 



XIX. MORTGAGE SUBORDINATION. This Lease, and Tenanfs righte hereunder shall be subjed and subonfinde 
to the Hen d any mortgages, ground leases or deeds d tmst or ottier simitar Instrument tiiat may now exist or 
may hereafter be placed upm the Shopping Ceder and aO renewals, replacements, and extensions thered 
wittiod further notice or action on the part d Landord or Tenad. Tenant agrees to attom to any underiying 
ground lessor, mortgagee or tiustee, ttidr respective afflRates, successore and assigns and any purchaser d 
the Shopping Coder that shdl succeed to Landord's Intered in tt^s Lease in a foreclosure proceeding, by 
power of sale, by a deed In Heu of foreclosure or ottier proceedng or by any other action for the enforoement 
d such mortgages, deeds d trust or dher simitar instrumente. Tenant shall execute and ddh/er to Landlord 
wittiin fifteen (15) days from receipt of Landord's request such instrumente (including but not limited to a 
Memorandum of Lease and/or a SubordinaUcMi, Non-Disturbance and Attomment Agreement In reconlable 



\jtise 
Popt Miif23 





file:///jtise








XX. 



XxX. 



XXH. 



  



form) which may be required by Landlord's mortgagee or trustee to evidence such subordination and 
attornment. 



ESTOPPEL CERTIFICATES. At any time and from time to time, Tenant agrees, upon request in writing from 
Landlord, to execute and deliver to Landlord, for the benefit of such persons as Landlord names in such 
request, a statement in writing and in substance satisfactory to Landlord certifying to such of the following 
information as Landlord shall request: (i) that this Lease constitutes the entire agreement between Landlord 
and Tenant and Is unmodified and in full force and effect (or if there have been modifications, that the same Is 
in full force and effect as modified and stating the modifications); (il) the dates to which the Minimum Rent and 
other charges hereunder have been paid, and the amount of any security deposited with Landlord; (ill) that the 
Premises have been completed on or before the date of such letter and that all conditions precedent to this 
Lease taking effect have been carried out; (iv) that Tenant has accepted possession, that the Lease Term has 
commenced, that Tenant is occupying the Premises, that Tenant knows of no default under the Leasa by 
Landlord and that there are no defaults or offsets which Tenant has against enforcement of this Lease by 
Landlord; (v) the Rent Commencement Date of this Lease and the expiration date of this Lease; and (vi) that 
Tenant's store Is open for business, provided such facts are true and ascertainable. Tenant acknowledges and 
agrees that Tenant's failure to exacute and deliver to Landlord any estoppe! certificate(s) requested by 
Landlord within fifteen (15) days from Tenant's receipt of Landlord's request shall be deemed Tenant's 
acknowledgement that the terms and conditions contained in such estoppel certificate are true and correct and 
that such terms and conditions may also be relied upon by any third party or parties identified in such estoppel 
certificate. 



QUIET ENJOYMENT. Landlord hereby covenants and agrees that if Tenant shall perform all the covenants 
and agreements herein stipulated to be performed on Tenant's part, Tenant shall at all times during the 
continuance hereof have the peaceable and quiet enjoyment and possession of the Premises without any 
hindrance from Landlord or any person or persons lawfully claiming the Premises. 



! . Notwithstanding anything to the contrary provided in this Lease, it is specifically 
understood and ‘agreed, such agreement being a primary consideration for the execution of this Lease by 
Landlord, that if Landlord shall fail to perform any covenant, term or condition of this Lease upon Landlord's 
part to be performed and, as a consequence of such default, Tenant shall recover a monsy judgment against 
Landlord, such judgment shall be satisfied only out of the proceeds of sale received upon execution of such 
judgment and levy thereon against the right, title, and interest of Landlord in the Shopping Center, as the same 
may then be encumbered, and neither Landlord nor any of its officers or shareholders shall be fiable for any 
deficiency. It is understood that in no event shall Tenant have any right to levy execution against any property 
of Landlord other than its interest in the Shopping Center as hereinbefore expressly provided. In the event of 
the sale or other transfer of Landlord's right, title and interest in the Premises or the Shopping Center, Landlord 
shall be released from all Habilly and obligations under this Lease. 



XXIH. MISC ELLSA iy 



A. Accord and Satisfaction. No payment by Tenant, or anyone occupying the Premises by, through or under 



  



Tenant, or receipt by Landlord of a lesser amount than the rents stated herein shall be deamed to be other 
than on behalf of Tenant and on account of the next due rent, nor shall any endorsement or statement on 
any check or any letter accompanying any check or payment as rent be deemed an accord and satisfaction, 
and Landlord may accept such check or payment without prejudice to Landlord's right to recover the balance 
of such rent or pursue any other remedy provided for in this Lease or available at law or in equity. 



Waiver. No waiver of any condition or legal right or remedy shall be implied by the failure of Landlord to 
declare a forfeiture, or for any other reason, and no waiver of any condition or covenant shall be valid unless 
it be In writing signed by Landlord. No waiver by Landlord with respect to one or more tenants or occupants 
of the Shopping Center shall constitute a waiver In favor of any other tenant, nor shal the waiver of a breach 
of any condition be claimed or pleaded to excuse a future breach of the same condition or covenant. Tenant 
shall be deemed to have waived the right to dispute any matter relating to Tenant's obligation to pay or prior 
payment of Rent or Additional Rent unless Tenant provides notice to Landlord within twelve (12) months 
from earlier of (i) the date Tenant receives Landlord's billing statement setting forth the exact amount of such 
charge, or (ii) the date such payment is due pursuant to the terms of this Lease. 



C. Broker's Commission. Tenant warrants that, except for any amounts payable by Landlord to its agent, and 
the amount payable by Landlord to Tenant's agent, Crye-Leike Commercial (the “Commission”), there are no 
claims for broker's commissions or finder's fees In connection with its execution of this Leass, and Tenant 
agress to indemnify and save Landlord harmless from any liabllity that may arise from such claims, including 
reasonable attomey's fees. In the event this Leasa shall be terminated for any reason prior to the natural 
expiration of the initial Term of this Lease, Tenant shall pay to Landlord the unamortized portion of the 
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fomi] whteh may be required by Landterd's mortgagee or taidee to evidence such subordnation and 
attommed. 



XX. ESTOPPEL CERTIFICATES. At any time and from time to time. Tenant agrees, upon request In writing from 
Landord, to execute and deliver to LandtonI, for ttie benefit d such persons as Landlord names In such 
request, a statemed In writing and In sdidance satisfactory to Landlord certffying to such of the following 
infonnation as Landlord shall request: (I) thd this Lease constitutes the entire agreement between Landlcxd 
and Tenant and Is unmodified and in ftjB force and effed (or ff ttiere have been modffications, that the same Is 
in full force and effed as modified and stating the modifications); (II) the dates to which tiie ^Animum Rent and 
otiier charges hereunder have been paid, and the amount d any security deposited wtth Landlord; (IH) thd the 
Premises have been complded on or before the date d such letter and ttiat a l conditions precedent to this 
Lease taking effed have been carried out; (h/) that Tenant has accepted possession, that tfie Lease Tenn has 
commenced, ttid Tenant is occupying ttie Premises, ttiat Tenad knows d no default under ttie Lease by 
Landord and thd ttiere are no defauite or offsete which Tenant has againd enforcemed d this Laase by 
Landlonl; (v) the Rent Commencement Date d tills Lease and ttie expiration date of ttiis Lease; and (vi) tiiat 
Tenanfs store Is open for business, provided such fads are true and ascertdnable. Tenant acknowledges and 
agrees ttid Tenanfs failure to execute and deliver to Landlord any estoppel certfficate(s) requeded by 
Landord wittiin fifteen (15) days from Tenad's receipt d Landterd's requed shall be deemed Tenad's 
acknowiedgemed ttiat the tenns and conditions contained In such edoppei certificate are true and coned and 
that such ternis and conditions may dso be reHed upon by any ttiird party or parties identified in such edoppei 
certificate. 



XXI. QUIET ENJOYMENT. Landterd hereby covenante and agrees ttiat H Tenant shall perform aH the covenads 
and agreemente herein sttpulded to be perfonned on Tenanfs part, Tenad shaR d ail times during the 
continuance hered have the peaceable and quid enjoyment and possession d the Premises without any 
hindrance from Landterd or any person or pereons lawfully cidming tiie Premises. 



XXII. UABILJTY OF LANDLORD. Ndwitiistandng anything to ttie contiary provMed In ttiis Lease, tt is spedfically 
understood and agreed, such agreement bdng a primary consideration for ttie execution d tills Lease by 
Landlord, that If Landlord diaH fail to perfonn any covenant tenn or condition d this Lease upon Landlord's 
part to be perfonned and, as a consequence d such detault, Tenad shdl recover a money judgment agdnd 
Landlord, such judgmed shall be satisfied only out d ttie proceeds d sde received upon execdion d such 
judgmed and levy ttiereon agabid ttie right, title, and Intered d Landlord In the Shopping Center, as the same 
may ttien be encumbered, and netther Landterd nor any d tts officere or sharehddere shdl be Bade for any 
deftelency. it is understood ttiat in no event shdl Tenant have any right to levy execdion againd any property 
d Landterd ottier than tts intered In the Shopping Center as hereinbefore expressly provided. In the eved d 
tfie sde or dher tinnder d Landlord's right, tttle and idered in ttie Premises or the Shopping Center, Landlord 
shdl be released from d l IlablHty and obHgations under tills Lease. 



XXIII. MISCELLANEOUS PROVISIONS. 



A. Accord and Satisfaction. No paymed by Tenant, or anyone occupying ttie Premises by, through or under 
Tenant, or receipt by Landlonl d a lesser amoud than the rents dated herein shdl be deemed to be other 
ttian on behalf of Tenant and on account d ttie next due rent nor sliaB any endorsamed or ddement on 
any check or any tetter accompanying any check or paymed as red be deemed an accord and satisfaction, 
and Landterd may accept such check or payment wtthout prejudice to Landlorcf s right to recover the balance 
d such rent or pursue any otiier remedy provided for in this Lease or avdiable at taw or in equtty. 



B. Waiver. No waiver d any concHtion or legd right or remedy shdl be ImpHed by the fdlure of Landord to 
declare a forfeiture, or for any other reason, and no wdver d any condition or covenad shdl be vdid unless 
it be in wding signed by Landlord. No wdver by Landord witti rasped to one or more tenante or occupanto 
of the Shopping Ceder shall constitde a waiver in favor d any other tenant nor shal tfie waiver d a breach 
of any condition be ctalmed or pleaded to excuse a ftjture breach of the same condition or covenant Tenant 
ShaH be deemed to have wdved tiie right to dispde any matter retating to Tenanfs obHgation to pay or prior 
payment d Rent or Additiond Red unless Tenad provides notice to Lancfionl wfthin twelve (12) monttis 
from eariier of (i) the date Tenad recehres Landonl's bflling stdement setting forth ttie exad amoud d such 
charge, or (ii) the date such payment Is due pursuant to the ternis d this Lease. 



C. Broker's Commission. Tenad warrants thd, except for any amounte payable by Landlonl to ite aged, and 
the amoud payabte by Landterd to Tenad's aged, Crye-Leike Commercial (the "Commission''), ttiere are no 
cidms for broker's commissions or finder's fees In connection wtth tts executton d this Lease, and Tenad 
agrees to indemnify and save Landterd hannless htim any HadHty thd may arise trom such ctaims, including 
reasonable attorney's fees. In the event ttiis Lease shdl be terminated for any reason prior to the natoral 
expirdion of tfie Initid Term d this Lease, Tenant shdl pay to Landlord ttie unamortized portion of tiie 
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Commission, said amortization to be computed based upon a five (5) year term commencing on the Rent 
Commencement Date. 



No Partnership. Landlord does not, in any way or for any purpose, become a partner of Tenant in the 
conduct of its business, or otherwise, or a joint venturer or a member of a joint enterprise with Tenant. 



Lease Inures to the Benefit of Assignees. This Lease and all of the covenants, provisions, and conditions 
herein contained shall inure to the benefit of and be binding upon the heirs, personal representatives, 
successors and assigns respectively, of the parties hereto, provided, however, that no assignment by, from, 
through, or under Tenant in violation of the provisions hereof shall vest In the assigns any right, title, or 
interest whatsoever. 



Entire Agreement. This Lease and the exhibits attached hereto set forth the entire agreement between 
Landlord and Tenant, and ali prior promises and agreements, oral or written, between them are merged into 
this Lease. No amendment to this Lease shall be binding upon Landlord or Tenant unless in writing. 



Abandonment, Surrender and Holding Over. Tenant shall deliver up and surrender to Landlord 
possession of the Premises upon the expiration of the Lease Term, or earlier termination for any reason, in 
as good condition and repair as the same shall be at the commencement of said Term (damage by fire and 
other perils covered by standard fire and extended coverage insurance and ordinary wear and decay only 
excepted). At the time Tenant shall deliver and surrender possession of the Premises to Landlord, Tenant 
shall provide Landlord with a written statement from an HVAC contractor reasonably acceptable to Landlord 
who shall certify that the HVAC system serving the Premises has been properly maintained and is in good 
working order. In the event Tenant shall fail to provide such statement to Landlord, Landlord shall have the 
right, but not the obligation without prior notice to Tenant to retain an HVAC contractor of Landlord's 
choosing who shall inspect the HVAC system serving the Premises and report to Landlord as to the 
condition of said HVAC system. if such report discloses the need for repair or maintenance, Landlord shall 
have the right, but not the obligation, without prior notice to Tenant, to cause such repairs or maintenance. 
Tenant shall reimburse Landlord for all costs and expenses so incurred by Landlord in performing the 
inspection, maintenance and/or repairs plus an additional ten percent (10%) of such cost for and as 
Landlord's overhead. If Tenant remains in possession of the Premises after the expiration or earlier 
termination of this Lease, Tenant shall be bound by the terms and provisions of this Lease except that no 
tenancy or interest in the Premises shall result, but such holding over shall be an unlawful detainer and all 
such parties shall be subject to immediate eviction, and Tenant shall (with no additional notice required by 
Landlord) pay to Landiord, as liquidated damages, a sum equal to the greater of {i) double the fair market 
rental value of the Premises, as determined by Landlord, in its sole discretion, or (ii) two hundred percent 
{200%) of the Minimum Rent payable during the calendar month immediately preceding the expiration or 
earlier termination of this Lease for any period during which Tenant shall hold the Premises after the 
stipulated Term of this Lease shall expire or may have terminated. If Tenant vacates the Premises prior to 
the scheduled expiration of the Lease Term, Tenant shall be in default of this Lease, and if Tenant has not 
re-entered the Premises and resumed the operation of the business set forth in Article IX, Section B, of this 
Lease within the next thirty (30) consecutive days, Tenant shall be deemed to have abandoned the 
Premises, and Landlord shall have the right, but not the obligation, to take sole possession of the Premises 
on or after the tenth (10th) day following the expiration of said thirty (30) day period and Landlord may relet 
said Premises in accordance with the terms in Article XVI hereof. 



No Option. The submission of this Lease by Landlord for review by Tenant does not constitute a reservation 
of or option for the Premises, and shall vest no right in Tenant. This Lease becomes effective as a Lease 
only upon execution and delivery thereof by the parties hereto. 



Additional Rent, Any amounts to be paid by Tenant to Landlord pursuant to the provisions of this Lease, 
whether such payments are periodic or recurring, shall be deemed to be "Additional Rent* and otherwise 
subject to all provisions of this Lease and of law as to the default in the payment of rent. 



Power of Attorney. In the event Tenant fails to deliver any documents required to be delivered to Landlord 
under the terms of Articles XIX and XX of this Lease within fifteen (15) days after Landlord's written request, 
Tenant does hereby make, constitute, and irrevocably appoint Landlord as its attorney-in-fact and In its 
place and stead to do so. 



Financial Statements. Tenant shall, within ten (10) days after receipt of a written request from Landlord, 
furnish to Landlord Tenant's current financial statement and such other financial information as Landlord 
may request. Landlord covenants that the financial information provided by Tenant shall be treated as 
confidential, except that Landlord may disclose such information to any prospective purchaser, prospective 
or existing lender or prospective or existing ground or underlying lessor upon the condition that the 
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Commission, sdd amortization to be computed based up(»i a five (5) year term commencing on the Rent 
Commencement Date. 



D. No Partnership. Landlord does nd, In any way or for any purpose, become a partner d Tenant in the 
conduct of its business, or othenvise, or a joint venturer or a member of a jold enterprise with Tenant 



E. Lease Inures to the B«iefit of Assignees. This Lease and ail of the covenads, provisions, and conditions 
herein ccmtalned shall inure to the benefit d and be binding upon the heire, personal representatives, 
successors and assigns respectively, of the parties hereto, provided, however, ttid no assignment by, from, 
through, or under Tenant In violation of the provisions hereof shdl vest In the assigns any right, titie, or 
Interest whatsoever. 



F. Entire Agreemoit This Lease and the exhibits attached hereto set forth the entire agreement between 
Landlord and Tenant, and aH prior promises and agreemente, oral or written, between them are merged Into 
this Lease. No amendmed to this Lease shaU be binding upon Landlord or Tenant unless In writing. 



G. Abandonment, Surrender and Holding Over. Tenant shdl deliver up and sunender to Landlord 
possession of the Premises upon the expiration of tiie Lease Term, or eariier termination for any reason. In 
as good condition and repair as the same shall be at the commencemed d said Terni (damage by fire and 
dher perils covered by dandard fire and extended coverage Insurance and ordinary wear and decay only 
excepted). At the time Tenant shall deliver and sun-ender possession d the Premises to Landlord, Tenant 
ShaH provide Landterd with a written statement fi-om an HVAC contrador reasonably acceptable to Landlord 
who shall certify that the HVAC sydem sen^ng tfie Premises has been property maintained and is In good 
working order. In the event Tenant shall faU to provide such statement to Landlord, Landlord shall have the 
right but nd the obHgation without prior notice to Tenad to retdn an HVAC contractor of Landlord's 
cho(}sing who shall inspect tiie HVAC sydem serving the Premises and report to Landlord as to the 
condition d said HVAC sydem. ff such report discloses tfie need for repair or maintenance, Landlonl shaH 
have the right but nd the obligation, without prior notice to Tenant to cause such repdre or maintenance. 
Tenant shall relmburee Landlonl for aH coste and expenses so incurred by Landlord In perfomiing the 
inspection, maintenance and/or repaire plus an additional ten percent (10%) of such cost for and as 
Landlord's overtiead. If Tenad remains in possession of the Premises after the expiration or eariier 
termination d this Lease, Tenant shaH be bound by tfie ternis and provisions d this Lease except ttiat no 
tenancy or interest In the Premises shall result, bd such holding over shall be an untawful detainer and ali 
such parties shaH be subjed to immediate eviction, and Tenant shall (with no additional ndlce required by 
Landlord) pay to Landlord, as liquidated damages, a sum equal to the greater of (I) double tiie fair maricet 
rental value of ttie Premises, as detemnlned by Landlord, in its sole discrdion, or (ii) two hundred percent 
(200%) of the Minimum Red payable during the calendar montti immediately preceding the expiration or 
eariier tennination d this Lease for any period during which Tenant shall hold the Premises after the 
dipulated Term of this Lease shall expire or may have temiinated. If Tenant vacates the Premises prior to 
the scheduled expirdlcm d the Lease Term, Tenant shall be in default of this Lease, and if Tenant has not 
re-entered the Premises and resumed the cqseration d the business sd forth In Article IX, Section B, d this 
Lease within the next tiiirty (30) consecutive days, Tenant shall be deemed to have abandoned the 
Premises, and Landlord shall have the right, b d not the obligation, to take sole possession of the Premises 
on or after the tentfi (10th) day following the expiration d said thirty (30) day period and Landlord may retet 
said Premises In accordance with the terms in Article XVI hereof. 



H. No Option. The submission of this Lease by Landlord for review by Tenant does n d conditde a resen/ation 
of or option for the Premises, and shall ved no right in Tenant This Lease becomes effective as a Lease 
only upon execdion and delivery thereof by the parties herdo. 



I. Additional Rent Any amounts to be paid by Tenant to Landlonl pureuant to tfie provisions d this Lease, 
whether such payments are periodic or recurring, shaB be deemed to be 'Additional Rent* and othenvise 
subject to aH provisions d this Lease and of law as to the detault in ttie payment of rent. 



J. Power of Attorney. In the event Tenant fdls to deliver any documents required to be delivered to Landlord 
under the terms of Articles XIX and XX d this Lease wtthin fifteen (15) days after Landlonl's written requed. 
Tenant does hereby make, condttde, and inevocabiy appoint Landlonl as Its attomey-In-fact and in tts 
place and stead to do so. 



K. FInandal Statsmmts. Tenant shaU, within ten (10) days after receipt of a written request from Landlonl, 
furnish to Landterd Tenanfs current financial datement and such dher financiai Information as Landlord 
may requed. Landlord covenants that the financld infonnation provided by Tenad shall be treated as 
confidential, except that Landterd may disclose such information to any projective purchaser, prospective 
or existing lender or prospective or existing ground or underlying lessor upon the condition ttiat the 
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prospective purchaser, prospective or existing lender or underlying lessor shall also covenant to treat such 
information as confidential. 



Severability. in the event that any provision or section of this Lease is rendered invalid by the decision of 



any court or by the enactment of any law, ordinance or regulation, such provision of this Lease shall be 
deemed to have never been included therein, and the balance of this Lease shall continue in effect in 
accordance with its terms. 



. Option to Renew. Provided Tenant is not in default under any of the terms and provisions herein contained, 
Landlord hereby grants to Tenant the option to renew the Term of this Lease for the period(s) set forth in 
Article 1{C), Section 4, commencing on the day following the expiration of the initiai Term . Any such 
Renewal Term shall be upon all the terms and conditions as the initial Lease Term, except that the Minimum 
Rent shall be increased in accordance with Article I(D), Section 1. It shall be a condition to Tenant's right to 
renew this Lease pursuant to this Section (M) that Tenant provide Landlord (I) Tenant's current financial 
statement within thirty (30) days following the date Tenant shall exercise the foregoing option to renew this 
Lease, and (ii) a statement certified by Tenant's chief financial officer of the annual Gross Sales made by 
Tenant in, on or from the Premises during the current Lease Term if Tenant is not otherwise required to 
report Gross Sales pursuant to Article IV, Section (C) of this Lease. 



The foregoing option to renew shall be exercised by written notice to Landlord given not less than the 
number of days set forth in Article I(C), Section 4, above prior to the expiration of the original Term of this 
Lease, or any renewal thereof. Tenant's option to renew the Term of this Lease Is personal to Tenant and 
may not be exercised by any other party other than Tenant, nor may Tenant's option to renew the Term of 
this Lease be assigned by Tenant without the prior written consent of Landlord, which may be granted or 
withheld in Landlord's sole discretion. 



Net Rent intentionally deleted. 



Counterparts. This Lease may be executed in multiple counterparts, each of which shall constitute an 
original and all of which taken together shall constitute one and same agreement binding upon the parties, 
notwithstanding that all the parties are not signatories to the same counterpart. In order to facilitate the 
agreements contemplated by this Lease, signatures transmitted by facsimile machine or signatures 
transmitted via e-mail in a "PDF" format may be used in place of original signatures on this Lease. Each 
party intends to be bound by such party's facsimile or "PDF" format signature on this Leases, is aware that 
the other parties are relying on such party's facsimile or "PDF" format signature, and hereby waives any 
defenses to the enforcement of this Lease based upon the form of signature. Promptly following any 
facsimile transmittal or e-mail transmittal of "PDF" format signatures, the parties shall deliver to the other 
parties the original executed Lease by reputable overnight courier to the addresses shown in Article KL). 



Consents. With respect to any provision of this Lease which provides or infers, in effect, that Landlord shall 
not unreasonably withhold or unreasonably delay its consent or approval, Tenant, in no event, shall be 
entitied to make, nor shall Tenant make, any claim against Landlord for money damages, and Tenant 
hereby waives any claim or assertion by Tenant that Landlord has unreasonably withheld or unreasonably 
delayed any consent or approval, but Tenant's sole remedy shall be an action or proceeding to enforce any 
such provision of this Lease, or for specific performance, injunction or declaratory judgment. 



Force Majeure. in the event Landlord or Tenant is prevented or delayed in the performance of any 
improvement or repair or fulfiliing any other obligation required under this Lease due to delays caused by 
fire, catastrophe, strikes or labor trouble, civil commotion, acts of God, governmental prohibitions or 
regulation, inability or difficulty to obtain materials or other causes beyond the performing party's reasonable 
control, the performing party shall, within ten (10) days of the event causing such delay, provide written 
notice to the other party of the event causing the delay and the anticipated period of delay, and the period of 
such delay shall be added to the time for performance thereof. The performing party shall have no liability by 
reason of such permitted delays. In the event the performing party fails to provide notice to the other party of 
the force majeure delay within such ten (10) day period, the performing party shall not be excused from the 
timely performance of such obligation regardless of the cause. This provision shall not excuse Tenant from 
its obligation to pay Minimum Rent and Additional Rent, except when such payment is excused pursuant to 
other provisions of this Lease. 



Joint and Several Liability. In the event Tenant shall be comprised of more than one (1) individual or 
business entity, each such individual or business entity comprising Tenant shall be jointly and severally 
liable for each and every obligation of Tenant under the terms of this Lease. 



Right to Relocate. As a material inducement for Landlord to enter into this Lease with Tenant, Landlord 
shall, throughout the Term of this Lease and any renewals thereof, have the right at Landlord's expense to 
relocate Tenant to other premises (“New Premises”) within the Shopping Center. In the event Landlord 
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prospective purchaser, prospective or exiding lender or underlying lessor shall also covenant to treat such 
idormatlon as confidential. 



L. Severability, in the event that any provision or section of this Lease is rendered Invalid by the decision of 
any court or by the enadment of any law, ordinance or regulation, such provlslcHi of this Lease shall be 
deemed to have never been included tfierein, and ttie balance d this Lease shall continue in effect in 
accordance with its terms. 



M. Option to Renew. Provided Tenant Is n d in detautt under any of the ternis and provisions herein contained, 
Landlord hereby grants to Tenant tiie option to renew the Term of this Lease for the period(s) set forth in 
Article 1(C), Section 4, commencing on the day following the expiration d the Initiai Temi . Any such 
Renewal Term shdl be upon all the ternis and conditions as the Initiai Lease Term, except tiid ttie Minimum 
Red shall be Increased In accordance with Article 1(D), Sedlon 1. K shall be a condition to Tenanfs right to 
renew this Lease pureuad to this Sedion (M) that Tenant provide Landlord (1) Tenanfs current financiai 
statemed within thirty (30) days following the date Tenant shall exercise the foregoing option to renew this 
Lease, and (Ii) a datement certified by Tenanfs chief financial officer d the annual Gross Sales made by 
Tenant In, on or from the Premises during the curred Lease Tenn If Tenant Is nd dhenvlse required to 
report Gross Sales pureuant to Article IV, Section (C) of this Lease. 



The fcM-egoIng option to renew shall be exercised by written notice to Landlord given n d less than the 
number of days s d forth In Article 1(C), Section 4, above prior to the expiration of the original Term of this 
Lease, or any renewal thereot Tenanfs option to renew the Tenn d this Lease Is pereonai to Tenant and 
may not be exercised by any other party dher than Tenant nor may Tenanfs option to renew Uie Tenn d 
this Lease be assigned by Tenant without the prior written consent of Landlonl, which may be granted or 
withheld in Landlord's sole discretion. 



N. Net Rent Identionally deleted. 



O. Counterparts. This Lease may be executed in multiple counterparts, each of whteh shaH constitde an 
origind and aH d which taken together shall ccmstltute one and same agreemed binding upon the parties, 
nohvithstanding that all the parties are not signatories to the same couderpart. In order to fadittate the 
agreemente codemjslated by this Lease, signatures transmitted by facsimile machine or signatures 
transmitted via e-mail In a 'PDF* fomnat may be used in place of original signatures on this Lease. Each 
party Intends to be bound by such party's facsimile or 'PDP formd signature on this Lease, Is aware thd 
ttie other parties are relying on such party's facsimile or 'PDF* fomiat signature, and hereby waives any 
ddenses to the enforcemed d ttiis Lease based upon the form of signature. Promptiy following any 
facsimile transmittal or e-mali transmittal d 'PDF" fomnat signatures, the parties shall deliver to the ottier 
parties the origind executed Lease by reputable overnight courier to the addresses shown in Arttele i(L). 



P. Consents. With resped to any provision of this Lease which provides or infere, in effed, that Landlord shall 
not unreasonably withhold or unreasonably dday Its consed or approval. Tenant In no event, shall be 
entitled to make, nor shaU Tenant make, any cidm againd Landlord for money damages, and Tenad 
hereby waives any claim or assertion by Tenant that Landlord has unreasonably wtthheld or unreasonably 
delayed any consent or approval, but Tenanfs sole remedy shaH be an action or proceeding to enforce any 
such provision d tills Lease, or for specific performance, injunction or declaratory Judgment 



Q. Force Majeure. In the eved Landlord or Tenant Is prevented or delayed In the perfonnance d any 
improvement or repair or folffliing any dher obligation required under this Lease due to delays caused by 
fire, catadrophe, drikes or labor trouble, ciiril commotion, acte of God, govemmedal prohibitions or 
regulation, InabBlty or difficulty to obtain materials or ottier causes beyond tfie perfomning party's reasonable 
control, ttie performing party shaH, within ten (10) days d the event causing such delay, provide written 
ndice to the dher party d the event causing the delay and tiie anticipated period of delay, and the period of 
such delay shall be added to the time for perfomnance thered. The perfomning party shall have no Hability by 
reason of ajch penmitted delays. In the event the perfomning party fails to provide notice to the dher party of 
the force majeure delay within such ten (10) day period, the perfomiing party shall n d be excused from the 
timely perfonnance d such obligation reganltass d the cause. This provision shall not excuse Tenant from 
Its ObHgation to pay Minimum Red and Additional Red, except when such payment Is excused pursuant to 
other provisions of this Lease. 



R. Joint and Several Liability, in the event Tenant shall be comprised of more than one (1) indhriduai or 
budness entity, each such individual or bu^ness entity comprising Tenad shall be Jdntly and severally 
liable for each and every obHgdion d Tenad under tfie temns of this Lease. 



S. Right to Relocate. As a material Inducement for Landlord to enter into this Lease witti Tenant Landlonl 
shall, tfiroughod the Temi d this Lease and any renewals ttiered, have the right at Landlord's expense to 
relocate Tenant to otfier premises ("New Premises") within the Shopping Ceder. in the event Landlonl 











elects to exercise the right of relocation, Landlord shall deliver written notice to Tenant Identifying the 
location of the proposed New Premises (“Landlord's Notice”). in the event Tenant shall not agree to the New 
Premises proposed by Landlord, Tenant shall have the right to terminate this Lease within ten (10) days 
after the date of Landlord's Notice by delivering written notice to Landlord of its election to terminate 
(“Tenant's Termination Notice". in the event Tenant elects to terminate this Leases, Landlord shall have the 
option to rescind Tenant's Termination Notice by delivering notice to Tenant ("Landlord's Resclssion Notice”) 
within fifteen (15) days after the date Landlord receives Tenant's Termination Notice, in which event, 
Tenant's Termination Notice shall be null and void and this Lease shall continue full force and effect without 
relocation of Tenant. if Landlord does not provide Landlord's Rescission Notice to Tenant, this Lease and 
the obligations of the parties, excluding any obligations of the parties that expressly survive the termination 
or expiration of this Leass, or have otherwise accrued as of the Termination Date (hereinafter defined), shall 
terminate as of the date which is twenty (20) days after the date of Tenant's Termination Notice (the 
"Termination Date"), provided Tenant pays to Landlord all sums and charges due and owing by Tenant to 
Landlord through and including the Termination Date. Any sum which cannot be exactly determined by 
Landlord as of the Termination Date shall be paid by Tenant to Landlord within thirty (30) days after Tenant's 
receipt of a statement therefor. The foregoing obligation shall survive termination of this Lease. If Tenant 
shall not terminate this Lease within the ten (10) day period set forth above, Tenant shall be deemed to have 
waived its right to terminate this Lease pursuant to this paragraph, and Tenant shall relocate to the New 
Premises. Landlord's rescission of Landlord's Notice shall not be deemed a walver of Landlord's right to 
relocate Tenant to New Premisas in the future. 



Payment Under Protest. All rent and other amounts payable hereunder shall be payable without demand, 
offset or deduction. if at any time a dispute shall arise as to any amount or sum of money to be paid by 
Tenant to Landlord under the provisions hereof, Tenant shall make such payment “under protest® and under 
no circumstances shall Tenant be entitled to withhold any payment due hereunder. If Tenant makes a 
payment "under protest" and It is subsequently determined that Tenant was not obligated to pay all or a 
portion of an amount paid “under protest,” Landlord shall refund to Tenant the portion of the payment made 
"under protest” which Tenant was not obligated to pay. 



Waiver of Trial By Jury. To the extent permitted by applicable law Landlord and Tenant waive all right to 
trial by jury in any claims, action, proceeding or counterclaim by sither Landlord or Tenant against each 
other or any matter arising out of or in any way connected with this Lease, the relationship of Landlord and 
Tenant or Tenant's use or occupancy of the Premises. 



Labor Disputes. Tenant shall take no action which would violate Landlord's union contracts, if any, affecting 
the Shopping Center nor create any work stoppage, picketing, labor disruption or dispute or any interference 
with the business of the Landlord or any tenant or occupant in the Shopping Center or with the rights and 
privileges of any customer or other person lawfully in and upon sald Shopping Center, nor cause the 
impaimment or reduction of the goodwill of the Shopping Center. 



. Hazardous Materials. Tenant shall not permit or cause the presence of Hazardous Materials in, on or under 
the Premises or any other portion of the Shopping Center. Tenant shall defend, protect, indemnify and hold 
Landlord harmless from and against any and all claims, causes of action, liabilities, damages, costs and 
expenses, including, without limitation, attomey fees, arising because of any alleged personal injury, 
property damage, death, nuisance, loss of business or otherwise, by Landlord, any employee of Landlord, or 
from and against any governmental act or enforcement, arising from or in any way connected with conditions 
existing or claimed to exist with respect to Hazardous Materials (as hereinafter defined) within the Shopping 
Center which are the result of Tenant's use, occupancy or operation of the Premises. As used herein the 
term "Hazardous Materials shall be dsfined as any hazardous substance, contaminant, pollutant or 
hazardous release (as such terms are defined in any federal, state or local law, rule, regulation or ordinance, 
including without, limitation, the Comprehensive Environmental Response, Compensation and Liability Act of 
1980, as amended) and other sald wastes. In the event Tenant shall cause or permit the presence of 
Hazardous Materials in, on or under the Premises or any other portion of the Shopping Center, Tenant shall 
promptly, at Tenant's sole cost and expense, take any and all action necessary (as required by appropriate 
government authority or otherwise) to retum the areas affected thereby to the condition existing prior to the 
presence of any such Hazardous Materials thereon, subject to Landlord's prior written consent. The 
foregoing covenants shall survive termination of this Lease. 



Payment By Third Party. In no event shall Landlord's acceptance of the payment of Minimum Rent or 
Additional Rent from any party other than Tenant constitute a release of Tenant's primary obligations under 
this Lease or Landlord's acceptance of any other party as an assignee or sublessee of Tenant, regardless of 
the number of payments accepted by Landlord or the length of time that said party made such payments. 



Recording. This Lease shall not be recorded in any public records office or department by Landlord or 
Tenant, 
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electe to exercise the right d relocation, Landterd shall deliver written ndlce to Tenant Identifying the 
location of the proposed New Premises ("Landlord's f̂ totice"). In the eved Tenad shall not agree to the New 
Premises proposed by Landlord, Tenant shaB have the right to tenninate this Lease within ten (10) days 
after the dde of Landlord's Ndice by delivering written notice to Landlord of its dedlon to terminate 
("Tenad's Tenninatton Ndice"). in the event Tenad eleds to temninate this Lease, Landlord shall have the 
option to rescind Tenanfs Tennination Notice by delivering ndtee to Tenant ("Landlonl's Rescission Ndtee") 
within fifteen (15) days after the date Landlord receives Tenad's Tennination Notice, in which event 
Tenanfs Tennination Notice shall be null and void and this Lease shall continue full force and effed withod 
relocation d Tenad. If Landterd does n d provide Landlord's Rescission Ndlce to Tenant this Lease and 
the obligations d the parties, excluding any obligations d the parties thd expressly survive the termination 
or expirdion of this Lease, or have ottienvise accrued as d the Termination Date (hereinafter defined), shaH 
terminate as d the date which Is twenty (20) days after the date of Tenanfs Tennination Notice (the 
"TenninaUon Date'), provided Tenant pays to Landlonl all sums and charges due and owing by Tenant to 
Landlord through and including the Termination Date. Any sum which cannd be exadly determined by 
Landterd as of ttie Tennination Dde shall be paid by Tenant to Landonl within thirty (30) days after Tenad's 
receipt of a statement therefor. The foregoing obligation shall survive temnlndion of this Lease. If Tenant 
shaB not terminate ttiis Lease within the ten (10) day period set forth above, Tenad shaH be deemed to have 
waived its right to temilnato tfils Lease pureuant to this paragraph, and Tenant shdl relocate to the New 
Premises. Landlonl's rescission of Landlord's Notice shall not be deemed a waiver d Landlonl's right to 
relocate Tenant to New Premises In the foture. 



T. Payment Under Protest All red and other amounts payable hereunder shall be payabte withod demand, 
offset or dedudion. If at any time a dispute shall arise as to any amoud or sum of money to be paid by 
Tenant to Landlord under ttie provisions hereof, Tenant shaH make such payment "under protest* and under 
no circumdances shaB Tenant be entttied to wittihoid any payment due hereunder, if Tenant makes a 
payment 'under proted* and it is subsequentiy detemfiined that Tenad was not obligated to pay d l or a 
portion of an amount paid 'under proted,* Landlonl shaH refond to Tenant the portion d the payment made 
'under protest* which Tenant was not obligated to pay. 



U. Waiver of Trial By Jury. To the extent pennitted by applicable law Landlord and Tenant waive ail right to 
trial by juiy In any claims, adion, proceeding or couderclalm by etther Landlord or Tenant againd each 
other or any matter arising out of or in any way conneded with this Lease, the relationship of Landlonl and 
Tenant or Tenanfs use or occupancy of the Premises. 



V. Labor IMsputes. Tenant shall take no adIon which would viotate Landlonl's union codracte, tf any, affeding 
the Shopping Center nor create any wori< stoppage, picketing, labor disruption or dispute or any interference 
with the business of the Landlord or any tenad or occupant In the Shopping Center or with the righte and 
privileges of any cudomer or dher pereon lawfully in and upon sdd Shopping Center, nor cause the 
impalnnent or redudion of the goodwill d the Shopping Canter. 



W. Hazardous Materials. Tenant shdl nd pennit or cause the presses d Hazanteus Materials In, on or under 
the Premises or any other portion of the Shopping Center. Tenant diall datend, proted, indemnify and hold 
Landlonl hannless from and againd any and ail claims, causes of action, liabiHties, damages, cods and 
expenses, including, without limitation, attorney fees, arising because of any dieged pereonai injury, 
property damage, death, nuisance, loss of budness or ottienvise, by Landionj, any employee d Landlonl, or 
from and against any govemmental ad or enforcement, arising from or in any way conneded with conditions 
existing or claimed to exist v\rith resped to Hazardous Materials (as herdnafter defined) within tfie Shopping 
Center which are the resutt d Tenanfs use, occupancy or operdion of the Premises. As used herein the 
temn 'Hazardous Materials' shaH be defined as any hazardous substance, contaminant, pollutant or 
hazanlous release (as such temis are defined in any federal, state or local law, uie, regulation or ordinance, 
including without, limttaUon, the Comprehensive Environmedd Response, Compensation and LlablHty Act d 
1980, as amended) and other sdd wastes, in the event Tenant shdl cause or pennit the presence d 
Hazardous Materials In, on or under ttie Premises or any other portion d the Shopping Center, Tenant shall 
promptly, at Tenanfs sote cost and expense, take any and aH action necessary (as required by appropride 
government authority or otiienvlse) to retum the areas affeded thereby to the condition existing prior to the 
presence of any such Hazardous Materials ttiereran, subjed to Landlord's prior written consent. The 
foregoing covenants shall sun/ive tennination of this Lease. 



X. Payment By TMrd Party. In no event shall Landtenl's acceptance d the payment of Minimum Rent or 
Additiond Rent from any party other than Tenant constitute a release of Tenad's primary obligations under 
this Lease or Landlonl's acceptance of any dher party as an assignee or sublessee d Tenant regardless of 
the number d payments accepted by Landlord or the length of time thd said party made such payments. 



Y. Recording. This Lease shall not be recorded In any pubBc records office or department by Landlord or 
Tenant. 
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Z. Interpretation. This Lease, and any riders and exhibits hereto, have been mutually negotiated by Landlord 
and Tenant. Any ambiguities will not be interpreted in favor of either party. The captions contained herein 
are for convenience and reference only and will not be deemed as part of this Leases or construed in any 
manner limiting or amplifying the terms and provisions of this Lease to which they relate. 



AA. Certification. Tenant represents and warrants to Landlord that (i) Tenant is not acting, directly or indirectly, 
for or on behalf of any person, group, entity, or nation, named by any Executive Order or the United States 
Treasury Department as a “terrorist”, “Specially Designated National and Blocked Person”, or other banned 
or blocked person, group, or nation (collectively, “Banned Persons”) pursuant to any anti-terrorism faw; (ji) 
Tenant is not engaged In this Lease transaction, or instigating or facilitating this Lease, directly or indirectly 
on behalf of any Banned Person; (fii) Tenant currently does not appear, and throughout the Lease Term, 
neither Tenant, nor any officer, director, shareholder, partner, member or other owner of Tenant shail 
appear, on any list of Banned Persons; (Iv) no anti-terrorism law prohibits Landlord from doing business with 
Tenant; (v) Tenant, its officers, directors, or principal shareholders, partner, member, or other owner of 
Tenant, shall not, during the Lease Term, violate any anti-terrorism laws; and (vi) Tenant, its officers, 
directors, principal shareholders, partners or members shall not, during the Lease Term, do business with 
any party, individual, or entity that has violated or will violate any anti-terrorism laws. For purposes of this 
Lease, “anti-terrorism laws" shall mean Executive Order 13224 and related regulations promulgated and 
enforced by the Office of Foreign Assets Control, the Money Laundering Control Act, the United States 
Patriot Act, or any similar law, order, rule or regulation enacted in the future. Tenant hereby agrees to 
defend, indemnify, protect, and hold harmless Landlord from and against any and all claims, damages, 
losses, risks, liabilities, fines, penalties, expenses (including attorneys’ fees) and costs arising from or 
related to a breach of the foregoing representations and warranties. The foregoing indemnity obligations of 
Tenant shall survive the termination or expiration of this Lease. 



BB. Payment. All payments to be made to Landlord or Tenant pursuant to the terms of this Lease shall be made 
in lawful currency of the United States of America. 



CC. Execution. The submission of this Lease to Tenant or its broker, or other agent, does not constitute an offer 
to Tenant to lease the Premises. This Lease shall have no force and effect until (a) it is executed and 
delivered by Tenant to Landlord, and (b) it is fully reviewed and executed by Landlord; provided, however, 
that upon execution of this Lease by Tenant and delivery to Landlord, such execution and delivery by Tenant 
shall, in consideration of the time and expense incurred by Landlord in reviewing the Lease and Tenant's 
credit, constitute an offer by Tenant to lease the Premises upon the terms and conditions set forth hersin 
{which offer to lease shall be irrevocable for twenty (20) business days following the date of delivery), 



DD. Exhibits. The following Exhibits are attached to this Lease and incorporated herein by reference: 



Exhibit "A" - Site Plan of Shopping Center 



Exhibit "B"- Construction 



Exhibit "C"- Signage Criteria 



Exhibit "C-1" - Coming Soon Sign 



{signature blocks on following page) 
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Z. Interpretation. This Lease, and any ridere and exhibits hereto, have been mutually negdiated by Landlord 
and Tenad. Any ambiguities will not be Interpreted in favor of either party. The captions contained herein 
are for convenienite and reference only and wlil not be deemed as part of this Lease or construed in any 
manner Bmiting or amplifying the temns and provisions of this Lease to which they relate. 



AA. Certification. Tenant represents and warrants to Landlonl that (i) Tenant is n d acting, drectiy or indlredly, 
for or on behdf d any pereon, group, entity, or nation, named by any Executive Order or the United States 
Treasury Department as a "terrorisf, "Specially Designated National and Blocked Person", or other banned 
or blocked pereon, group, or nation (colledively, "Banned Pereons") pureuant to any anti-terrorism law; (li) 
Tenant is nd engaged in ttils Lease transaction, or instigding or facUitating this Lease, diredly or indirectly 
on behatt of any Banned Pereon; (ill) Tenad currently does nd appear, and throughout the Lease Tenn, 
neither Tenant, nor any officer, diredor, shareholder, partner, member or dher owner of Tenant shall 
appear, on any lid of Banned Persons; (Iv) no anti-terrorism law prohibite Landlord from ddng business wlUi 
Tenant; (v) Tenad, Its officere, diredora, or principal sharehoidere, partner, member, or other owner d 
Tenant, shall not, during the Lease Term, violate any anti-tenorism laws; and (vi) Tenant, its offteere, 
directors, principal sharehoidere, partnere or membere shall not, during the Lease Terni, do business witti 
any party, individual, or edity that has vfotated or will violate any antl-tenorlsm laws. For purposes d ttiis 
Lease, "anti-terrorism laws" shall mean Executive Order 13224 and rdated regulations promulgated and 
enforced by the Office of Foreign Assets Control, the Money Laundering Conti'd Ad, the United States 
Patriot Act or any slmHar law, order, rule or regulation enaded in the future. Tenad hereby agrees to 
defend, indonntfy, prdect, and hold hannless Landlonl from and againd any and ail claims, damages, 
losses, ri^s, liabilities, fines, pendtles, expenses (inctudtng attomeys' fees) and cods arising from or 
related to a breach d tiie foregoing representations and warranties. The foregoing indemnity obligations of 
Tenant shall survive the tennination or expiration of this Lease. 



BB. Payment AB paymente to be made to Landlonl or Tenad pureuant to the temns of this Lease shall be made 
In lawful currency d the United States of America. 



CC. Execution. The submission of this Lease to Tenant or its broker, or ottier agent does not constitute an offer 
to Tenant to tease the Premises. This Lease shall have no force and effect until (a) It is execded and 
delivered by Tenant to Landlord, and (b) tt Is folly reviewed and executed by Landlonl; provided, however, 
that upon execution d this Lease by Tenant and delivery to Landlonl, such execution and delivery by Tenant 
shall, in consideration of the time and expense Incuned by Landlord tn reviewing the Lease and Tenanfs 
credit, constitute an offer by Tenad to lease the Premises upon the terms and conditions set forth herein 
(which offer to lease shall be irrevocable for twenty (20) business days following the dde d delivery). 



DD. Exhibits. The foltewing Exhibits are attached to this Lease and Incorporated herein by reference: 



Exhibit 'A' - Site Plan of Shopping Center 



Exhibit's"- Condmction 



Exhibit "C" - Signage Criteria 



Exhibtt 'C-1 * - Coming Soon Sign 



(signature blocks on following page) 
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IN WITNESS WHEREOF, Landlord and Tenant have causes this Lease to be signed, in triplicate, as of the date 
and year first above written. 



WITNESSESS AS TO LANDLORD: LANDLORD: DDR-SAU MEMPHIS AMERICAN WAY, L.L.C,, 
a Delaware limited liability company 



   
Ven d Whiasi spi Name) 



Lute Molloy Name) 



WITNESSES AS TO TENANT: TENANT: Abundant Life Fellowship, Inc., 
a Tennessee corporation 



  
Lease 
Page Xiof 23



IN WITNESS WHEREOF, Landlonl and Tenant have causes this Lease to be signed, in triplicate, as of the date 
and year fird above written. 



WITNESSESS AS TO LANDLORD: LANDLORD: DDR-SAU MEMPHIS AMERICAN WAY, L.L.C, 
a Delaware limited Hability company 



Y4^^r--Q~~^Jl Livgii' 



f~-q.^a/4 l^iii/?a<r-(Print Name) 



M^fL_(PridName) 



Marc A. Hays, :e PTesld»lt of Leasing 



^i 



WITNESSES AS TO TENANT: 



^ ' 'fî ^mc^c^ M/^^. 



mf^^-Zjmds^^rp^) 



Name) 



TENANT: Abundant Life Fellowship, Inc., 
a Tennessee corporation 



i t^^x: /Jsi^J^vf/fp^tManwi) 



P.tte3lnrM 











STATE OF OHIO ) 



)SS: 



COUNTY OF CUYAHOGA ) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared Marc A. Hays, known 
to me to be the Senior Vice President of Leasing of DDR-SAU MEMPHIS AMERICAN WAY, L.L.C., the limited 
liability company which executed the foregoing instrument, who acknowledged that he did execute the foregoing 
instrument on behalf of said limited liability company and the same is his free and voluntary act and deed as 
such, and Is the free act and deed of said limited liability company for the uses and purposes therein set forth. 



yg WITNESS WHER oF | have hereunto set my hand and official seal at Beachwood, Ohio this 
2 [v8 2013. 



  



Notary Public 



ROBERTA W. RUSEK 
Notary Public, State of Ohio 



Cuyahoga County 



My Commission Expires 
October 5, 2015 
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STATE OF OHIO 



COUNTY OF CUYAHOGA 



)SS: 



) 



BEFORE ME, a Notary Public In and for said County and State, personally appeared Marc A. Hays, known 
to me to be the Senior Vice Presided of Leasing d DDR-SAU MEMPHIS AMERICAN WAY, L.L.C., the limited 
liability company which executed the foregoing Instrument who acknowledged that he did execute the foregoing 
instroment on behatf of said limited liability company and the same is his free and voluntary act and deed as 
such, and is the free ad and deed of said limited liability company for tiie uses and purposes therein set forth. 



IN WITNESS WHEREOF. I have hereunto set my hand and official seal at Beachwood, Ohio this 2l' . day of. 
^iafOF, 



>^2013 



' ^ "V^k \̂ ^̂ VoĴ  
Ndary Public 



ROBERTA W. RUSEK 
Notary Public, State of Ohio 



Cuyahoga County 
My Commission Expires 



Octobers, 2015 











= 
STATE OF ) 



rely ) SS: 



COUNTY OF \ | ) 



rsonally appeared before me, the undersigned, a ry Public, in and for said County and State, 
SANE Eocien ¢IW_—known to me to be the Do of Abundant Life Fellowship, Inc., 
the corporation which executed the foregoing Instrument, who acknowledged that he/she did sign the foregoing 
instrument for and on behalf of said corporation being thereunto duly authorized by its Board of Directors, and 
that the same is his/her free act and deed and the free act and deed of said corporation. 



IN TESTIMONY WHEREOF, | have hereunto set my hand and fficial _ seal at 
this AG tay of [owe © 
2013.    



      



   
Notary Public 



      



TENNESSEE | 
NOTARY 
PUBLIC 



    



   



"T
Y 



My Commission | 
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STATE OF ̂
= r̂̂  



COUNTY OF. 3V^V^ 
)SS; 



_Esreonaliy appeared before me, the underelgned, a/^^qtery Public, in and for said County and State, 
t)(AWL<Di fc,vTte^(K»^'M<nQwn to me to be tfie rXyh3 i— of Abundant Life Fellowship, Inc., 
the corporation which execded the foregoing Instrument, who acknowledged that he/she did sign ttie foregoing 
instniment for and on behalf of said corporation being ttiereunto duty authorized by Its BoanJ of Directors, and 
that the same is his/her free ad and deed and the free act and deed of said coiporation. 



tN TESTtMONY WHEREOF, I have hereunto set my ^ hand and j f f l c i d ^ seal at 



2013. 



i<;4ju[vUi^ X 



my. hand and Official ^ 
this . ^ ^ E S l a y d Q ^ I A ^ ^ 



Notary Public 
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NONE 



ADDENDUM 



PROMOTIONAL FUND 



Lease 
Page 3ut 23



NONE 



ADDENDUM 



PROMOTIONAL FUND 
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Space - 00002 
Tenant's Trade Name: Aburxdant Life Fellowship Church 



AMERICAN WAY in MEMPHIS, TN 



This Exhibit shall set forth the division of responsibility for work, materials and any other applicable costs and fees 
between the Landlord and the Tenant. Items designated under the heading "Work by Landlord” shall be performed by 
the Landlord, at Landlord's expense, according to all applicable codes, and the Landlord shall acquire all permits and 
inspections related to this work. These items shall constitute the entire scope of Landlord work, and any and all other 



work, whether included in this list or not, required to complete the Tenant's premises per Tenant's requiremsnis, 
Landlord's criteria or code requirements shall be by the Tenant at the Tenant's sole expense. 



In such cases where the Landlord is responsible for the construction documents necessary to perform the Landlord's 
work, Landlord shall provide a copy of the construction plans to the Tenant for review and approval. The Tenant shall 



be obligated to return review comments or approved plans to the Landlord within ten (10) days of receipt of the plans. 
Tenant's failure to adhere to this obligation shall result in the construction plans being deemed approved and any 
changes requested by the Tenant thereafter shall be performed at the Tenant's expense. 



. WORK BY LANDLORD 



The Premises is being delivered to the Tenant in an "as-is" condition. The Landlord shall not be required to perform 
any work on the Premises. 
Notwithstanding Section 6C of the Lease, the Landlord shall not be required to deliver outline plans and specifications 
to the Tenant; however, the Landlord will do so if requested and if such plans are available. 



ll. WORK BY TENANT 



A. General Requirements 
1. Tenant shall deliver to Landlord plans and specifications (including proposed storafront signage) for Tenant's 



work within the Premises. Such plans and specifications shall include proper safety measures which insure 
that Hazardous Materials {as defined in the Lease) are not released in, on or under the Premises or any part 
of the Shopping Center during the Initial Construction of the Premises and during the term of this Lease. 
Tenant shall submit Tenant's plans and specifications in hardcopy (three (3) sets) and electronically on a CD 
to Landlord within the timeframe defined in the Lease. 



2. Tenant shail obtain written approval, from the Landlord, of all materials, equipment, fixtures, furnishings, 
etc., which become a permanent part of the structure. All work shall conform to all design criteria and 
construction guidelines established by the Landlord. 



3. Tenant shall be responsible for obtaining all required construction document reviews with all governmental 
authorities in order to obtain all required permits, inspections, occupancy permits, operating licenses, etc., 
pertaining to the Tenant's work and nature of Tenant's business. 



4. Insurance 



a. Tenant shall require its Contractor to provide and maintain the following insurance coverages: 



1) For all of its employees, Worker's Compensation insurance in the minimum amounts required by 
the State in which the Premises is located and to comply in all respects with the employment and 
payment of labor insurance required by any constituted authority having legal jurisdiction over the 
area in which the work Is performed. 



2) Comprehensive General Liability insurance including Contractual and Contractor's Protective 
Liability coverage in the minimum amount of One Million Dollars ($1,000,000) single limit for bodily 
injury and/or wrongful death and a minimum of One Million Dollars ($1,000,000) single limit for 
property damage. This coverage shall include the hazards of explosion, collapse and underground 
damage, as well as contractual endorsements. 



3) Comprehensive Automobile Liability insurance, including hired and non-owned automobile 
coverage, with a minimum of One Million Dollars ($1,000,000) single limit for bodily injury and/or 
wrongful death and a minimum of One Million Dollars ($1,000,000) single limit for property damage. 



4) To the extent the cost of Tenant's Work shall exceed Twenty-five Thousand and 00/100 Dollars 
($25,000.00), Tenant's contractor shall furnish and maintain performance and payment bonds in an 
amount equal to one hundred twenty-five percent (125%) of the construction contract price and all 
additions thereto, and all obligations arising in connection therewith. The performance and payment 
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Space - 00002 
Tenanfs Trade Name: Abundant Life Fellowship Church 



AMERICAN WAY in MEMPHIS, TN 



777/s Exhibit shell set forth the division of respon^bility for work, materials and any other applicable costs and fees 
between the Landlord and the Tenant. Items designated under the heading 'Worti by Landlord' shall be perfonned by 
the Landlord, at Landlord's expense, according to all appl'Kable codes, and the Landlord shall acquire all permits and 
inspections related to this worl<. These items shall constitute the entire scc^e of Landlord work, and any and aU other 
work, whether inducted in this list or not, required to complete the Tenanfs premises per Tenant's requirements. 
Landlord's criteria or code requirements shall be by the Tenant at the Tenant's sole expense. 



In such cases where the Landlord is responsible for the construction documents necessary to perform the Landlord's 
work. Landlord shall provide a copy of the construction plans to the Tenant for review and approval. The Tenant shall 
be obligated to retum review comments or approved f^ans to the Landlord within ten (10) days of receipt of thefrians. 
Tenant's failure to adhere to this obligation shall result In the construction plans being deemed approved and any 
changes requested by the Tenant thereafter shall be performed at the Tenanfs expense. 



i. WORK BY LANDLORD 



The Premises is being delivered to the Tenant in an "as-is" condition. The Landterd shati not be required to perfomi 
any work on the Premises. 
Notwithstanding Section 6C of the Lease, the Landlord shall not be required to deliver outline plans and specifications 
to the Tenant; however, the Landlord wilt do so if requested and if such plans are avaitabte. 



It WORK BY TENANT 



A. General Requirements 
1. Tenant shall deKver to Landlord plans and specifications (including proposed storefront signage) for Tenanfs 



work within the Premises, Such ptans and specifications shall inctude proper safety measures which insure 
that Hazardous Materiats (as defined in the Lease) are not reteased in, on or under the Premises or any part 
of the Shopping Center during the Initial Construction of the Premises and during the temi of this Lease. 
Tenant shall submit Tenanfs ptans and specifications in hardcopy (three (3) sets) and electronically on a CD 
to Landlord wtthin the timeframe defined in the Lease. 



2. Tenant shall obtain written approval, from the Landlord, of all materials, equipment fixtures, furnishings, 
etc., which become a pennanent part of the strudure. Ait work shall conform to all design criteria and 
constroction guidelines established by the Landlord. 



3. Tenant shall be responsible for obtaining ail required construction document reviews with alt governmental 
authorities in order to obtain all required permits, inspections, occupancy permtte, operating licenses, etc., 
pertaining to the Tenanfs wort< and nature of Tenanfs business. 



4. insurance 



a. Tenant shall require its Contractor to provide and maintain the following insurance coverages: 



1) For all of tts employees, Wori<er's Compensation insurance tn the minimum amounts required by 
the State in which the Premises is located and to comply In alt respects wtth the employment and 
payment of latior insurance required by any constituted authority having legal jurisdiction over the 
area in which tine viotk is performed. 



2) Comprehensive Generai LlablHty insurance inctudtng Contractual and Contractor's Protective 
Liability coverage in ttie minimum amoud of One MHIion Dollare ($1,000,000) single limit for bodily 
injury and/or wrongful death and a minimum of One MIBIon Ddlare ($1,000,000) single Hmit for 
property damage. This coverage shall include the hazards of explosion, collapse and underground 
damage, as well as contractual endorsements. 



3) Comprehensive Automobite Liabitity insurance, including hired and non-owned automobile 
coverage, with a minimum of One Million Dollars ($1,000,000) single limit for bodity injury and/or 
wrongfut death and a minimum of One Million Dollars ($1,000,000) single Hmit for property damage. 



4) To the extent the cost of Tenanfs Work shati exceed Twenty-five Thousand and 00/100 Doliare 
($25,000.00), Tenanfs contractor shall furnish and maintain performance and payment bonds tn an 
amount equat to one hundred twenty-five percent (125%) of the conslmction contract price and all 
additions thereto, and alt obligations arising In connedton therewith. The perfonnance and payment 
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12. 



13. 



14, 



bonds shall contain a dual obligee rider naming Landlord as an additional obligee under the 
performance and payment bonds. 



b. The Landlord shall be named an additional insured party on all insurance policies required hereunder 
and certificates of insurance evidencing complying with this paragraph shall be provided to Landlord 
prior to commencement of any work in the Premises. Certificates of insurance must contain an 



endorsement to the effect that Landlord shall be given at least thirty (30) days prior written notice in the 
event of cancellation or material change in such insurance coverage represented by the Insurance 
Certificate. 



c. It shall be the sole and exclusive responsibility of the Tenant to require its Contractor to carry its own 
Builder's Risk insurance covering materials and/or work performed and/or stored on or about the 
Premises. Tenant shall be responsible for any deductible amount payable under Landlord's casualty 
insurance policy in the event a claim is paid under Landlord's policy, which is attributable to Tenant's 
Work. 



d. All policies of insurance maintained by Tenant's Contractor shall be written by insurance companies 
qualified to do business and write coverage in the state where the Shopping Center is located having a 
minimum Best rating of A-/X. 



Landlord shall have the right to disapprove all contractors employed by the Tenant including, but not limited 
to, the roofing and sprinkler subcontractors. 



Tenant shall not begin Tenant's work until all required approvals have been granted by the Landlord. 



All work undertaken by the Tenant shall be at Tenant's sole liability and expense. 



Tenant's work shall not damage or compromise the structural integrity of the building. All work shall be done 
in a first-class workmanlike manner in accordance with all applicable building codes, laws, regulations and 
ordinances. The Tenant shall be held liable for any damage caused by the Tenant and/or Tenant's 
employees, vendors, and contractors. 



All work undertaken by the Tenant shall be coordinated with and completed so as not to interfere with the 
Landlord's construction schedule or any other tenant's activities. All contractors employed by the Tenant 
shall allow other contractors to work on the Premises without interference. 



Tenant shall be responsible for the cost and receipt of all deliveries and unloading of all materials pertaining 
to Tenant's work. All deliveries shall be made through the service door (where provided). Storage of 
equipment and materials shall be confined to the leased Premises. 



Prior to commencing Tenant's Work in the Premises, Tenant shall have: 



a. Delivered to Landlord, Tenant's Contractor's insurance cenlificate(s) evidencing the Insurance 
coverages as required hereunder. 



Delivered plans for Tenant's Work to Landlord and obtained Landlord's written approval of such plans. 



Transferred utility services for the Premises from the Landlord's account to the Tenant's account. 



Deposited with Landlord and required security deposits required under the Lease. 



Filed with Landlord a copy of the building permit (if applicable) for Tenant's Work. 



Furnish and maintain performance and payment Bonds, (if applicable). 



During the period of Tenant's work, Tenant shall provide and pay for connections, metering and 
consumption of all temporary utilities brought to such a point as determined by the Landlord. 



Tenant shall keep the Premises and Shopping Center common areas free from accumulations of debris 
caused by Tenant's employees, vendors and contractors. Tenant shall arrange for services to be provided 
for the removal of debris during the period of Tenant's work. Tenant may place one (1) construction 
dumpster (max size 40 cubic yards) and one (1) portable toilet on the outside of the Premises in a location 
mutually agreed upon with Landlord. In Landlord's sole discretion, additional dumpsters and toilets may be 
placed adjacent to the Premises, subject fo the prepayment of fees as set forth in Landlord's construction 
guidelines. 



Tenant's contractor may not erect temporary signs or banners in or upon the Premises or the Shopping 
Center advertising its business without Landlord's prior consent and subject to the prepayment of a fee as 
set forth in Landlord's guidelines. 
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bonds shall contain a dual obligee rider naming Landlord as an additional obligee under the 
perfonnance and payment bonds. 



b. The Landlord shall be named an additional insured party on all Insurance policies required hereunder 
and certificates of insurance evidencing complying with tilts paragraph shati be provided to Landlonl 
prior to commencement of any work in the Premises. Certificates of insurance must contain an 
endorsement to the effect that Landlord shati be given at least thirty (30) days prior written notice in the 
event of cancellation or material change tn such insurance coverage represented by tiie Insurance 
Certificate. 



c. It shall be the sote and exciusive r^ponsibility of the Tenant to require Its Contractor to carry its own 
Builder's Rek insurance covering materials and/or woric performed and/or stored on or about the 
Premises. Tenant shalt be responsible for any deductibie amount payabte under Landlonl's casualty 
insurance policy in the event a claim is paid under Landlord's poticy, which ts attributable to Tenanfs 
Woric 



d. Ait poticles of insurance maintained by Tenanfs Contractor shall be written by Insurance companies 
qudtfied to do business and write coverage in the state where the Shopping Center is located having a 
minimum Best rating of A-/X. 



5. Landiord shall have the right to disapprove all contradore employed by the Tenant including, but not limited 
to, the roofing and sprinkler subcontractore. 



6. Tenant shall not begin Tenanfs wori< until all required approvals have been granted by the Landlord. 



7. Ali woric undertaken by the Tenant shall be at Tenanfs sole liability and expense. 



8. Tenanfs work shall not damage or compromise the stmctural integrity of the building. Ail woric shall be done 
in a flret-ciass woricmaniike manner in accordance with ail appHcable building codes, laws, regulations and 
ordinances. The Tenant shall be held liable for any damage caused by ttie Tenant and/or Tenanfs 
employees, vendore, and contractors. 



9. All woric undertaken by the Tenant shall be coonlinated with and completed so as not to interfere with tfie 
Landlord's construction schedule or any other tenanfs activities. All contractore employed by the Tenant 
shall allow other contractore to work on the Premises virithout iderference, 



10. Tenant shall be responsible for the cost and receipt of all deliveries and unloading of all materials pertaining 
to Tenanfs woric. All deliveries shaH be made through the service door (where provided). Storage of 
equipment and materials shall be confined to the leased Premises. 



11. Prior to commencing Tenanfs Work in the Premises. Tenant shall have: 



a. Delivered to Landlord, Tenanfs Contractor's insurance certificate(s) evidencing the Insurance 
coverages as required hereunder. 



b. Delivered plans for Tenanfs Work to Landlord and obtained Landlord's written approval of such plans. 



c. Transferred utility services for the Premises from the Landlord's account to the Tenanfs account. 



d. Deposited with Landlonl and reqdred security deposits required under tfie Lease. 



e. Filed with Landlord a copy of the building permit (if applicable) for Tenanfs Woric. 



f. Furnish and maintain performance and payment Bonds, (if applicable). 



12. During the period of Tenanfs woric, Tenant shall provide and pay for connections, metering and 
consumption of all temporary utHities brought to such a point as detemnlned by the Landlord. 



13. Tenant shall keep the Premises and Shopping Center common areas free from accumulations of debris 
caused by Tenanfs employees, vendors and contractore. Tenant shall arrange for sen/ices to be provided 
for the removal of debris during the period of Tenanfs work. Tenant may place one (1) construction 
dumpster (max size 40 cubic yards) and one (1) portable toilet on the outside of the Premises in a location 
mutually agreed upon with Landlord, in Landlord's sole discretion, additional dumpstere and toilets may be 
placed adjacent to the Premises, subject to the prepayment of fees as set forth in Landlord's constnictlon 
guidelines. 



14. Tenanfs contractor may not erect temporary signs or banners in or upon the Premises or the Shopping 
Center advertising its business without Landlord's prior consent and subject to the prepayment of a fee as 
set forth in Landlord's guidelines. 



t-xhihil a 











15. Tenant shall clean HVAC filters clogged by dust or other debris resuiting from Tenant's construction in 
premises. 



16. Tenant shall not cause or permit any Hazardous Materials (as defined in the Lease) to be released, spilled 
or otherwise permeated in, on or under the Premises or any portion of the Shopping Center while performing 
Tenant's Work. 



17. Tenant shall provide to the Landlord a copy of the Certificate of Occupancy (or local equivalent) issued for 
the Premises within seven (7) days of opening for business in the Premises from Tenant's work. 



Exterior Work 



Tenant shall not perform any work, which would in any way alter or modify the appearance or structural integrity 
of the building without prior written approval from the Landlord. 



Interior Work 



Tenant shall provide all necessary work according to Tenant's business and local code requirements. This work 
shall include but not necessarily be limited to the following: 



1. All interior partition walls, doors, etc. 



2. Interior wall finishes including priming, painting, wall coverings, etc. 



3. Floor coverings and wall base. 



4. Plumbing 



a. All necessary plumbing work, other than that provided by the Landlord as previously referred to. 



b. Tenant shall apply to the local utility company for water/sewer service and shall pay all tap, connection 
and impact fees attributable to Tenant's design and nature of Tenant's business. 



¢. Tenant shall pay for meter set and all related fees If Individual metering is required by the Developer- 
Landlord. Meter or remote read-out device shall be installed in a location easlly accessible for reading. 



5. Electrical 



a. All electrical work, other than that provided by the Landlord as previously referred to. 



b. At Tenant's option, Tenant may provide burglar alarm system, emergency generator, Musak system, 
etc. as approved by the Landlord. 



c. Tenant shall apply to the local utility company for metering and/or service and shall pay all related fees. 



6. Heating, Ventilating and Air Conditioning 



a. Installation of additional, or relocation of Landlord provided, rooftop HVAC units, supply air diffusers and 
return air grilles as approved by the Landlord. 



b. If applicable, Tenant shall apply to the local utility company for gas service and/or metering and shall 
pay all related fees. Meter or remote read-out device shall be installed in a location easily accessible for 
reading. 



c. Restaurants, food service, pet shop, hair/nail salons, barber shops, laundromats and any other uses 
which, in the sole opinion of the Landlord, produce odors, shall provide and exhaust system which will 
prevent such odors from entering the other tenant's spaces, enclosed Common Areas or any other 
portions of the Shopping Center. In the event Tenant's use requires an exhaust system, Tenant shall, 
unless otherwise approved in writing by Landlord, provide tempered make-up outside air up to ninety 
percent (90%) of all such exhaust. Clothes dryers shall be vented using rigid metal duct routed to an 
approved container or otherwise as required by Landlord. 



7. Fire Protection 



a. Any deviation from, or modification to, the regular standard grid layout of sprinkler heads within the 
leased Premises due to Tenant's design or nature of Tenant's business. The location, type and number 
of sprinkler heads shall be based upon local codes and the Landlord's insurance underwriter 
requirements. Modifications to the standard grid layout must be performed by the project sprinkler 
contractor at Tenant's expense. 
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15. Tenant shall clean HVAC flltere clogged by dust or other debris resulting from Tenanfs construction in 
premises. 



16. Tenant shall not cause or pemnit any Hazardous Materials (as defined in the Lease) to be released, spilled 
or othenvise penmeated in, on or under the Premises or any portion of the Shopping Center while perfomning 
Tenanfs Woric. 



17. Tenant shall provide to ttie Landlord a copy of the Certificate of Occupancy (or local equivalent) issued for 
the Premises wittiin seven (7) days of opening for business in the Premises fi-om Tenanfs work. 



B. Exterior Work 



Tenant shall not perform any woric, which would in any way alter or modify ttie appearance or structural integrity 
of the building without prior written approval from the Landlord. 



C. interior Work 



Tenant shall provide all necessary work according to Tenanfs business and local code requirements. This woric 
shall include but not necessarily be limited to ttie following: 



1. All interior partition walls, doors, etc. 



2. Interior wall finishes Including priming, painting, wall coverings, etc. 



3. Floor coverings and wall base. 



4. Plumbing 



a. Ail necessary plumbing work, other than that provided by the Landiord as previously refened to. 



b. Tenant shall apply to the local utility company for water/sewer service and shall pay all tap, connection 
and Impact fees attributable to Tenanfs design and nature of Tenanfs business. 



c. Tenant shaH pay for meter set and ail related fees If Individual metering is required by the Developer-
LandlonJ, Meter or remote read-out device shall be installed in a location easily accessible for reading, 



5. Eiedricai 



a. All electrical woric, dher than that provided by the Landlord as previously referred to. 



b. At Tenanfs option. Tenant may provide burglar alanm system, emergency generator, Musak system, 
etc. as approved by the Landlord. 



c. Tenant shall apply to the local utiltty company for metering and/or sen/ice and shall pay ail related fees. 



6. Heating, Ventilating and Air Conditioning 



a. Installation of additional, or relocation of Landlord provided, rooftop HVAC units, supply air diffusere and 
retum air grilles as approved by the Landlord. 



b. If appllcabie. Tenant shall apply to the local utility company for gas sen/ice and/or metering and shall 
pay all related fees. Meter or remote read-out device shall be installed in a location easily accessible for 
reading. 



c. Restaurants, food service, pet shop, hair/nail salons, barber shops, laundromats and any other uses 
which, in the sole opinion of the Landlonl, produce odore, shall provide and ei^aust system which wiH 
prevent such odore from entering the other tenant's spaces, enclosed Common Areas or any dher 
portions of ttie Shopping Center In the event Tenanfs use requires an exhaust system. Tenant shall, 
unless othenvise approved in writing by Landlord, provide tempered make-up outside air up to ninety 
percent (90%) d all such exhaust. Clothes dryere shall be vented using rigid metal duct routed to an 
approved container or othenvise as required by Landlord. 



7. Fire Protectton 



a. Any deviation from, or modification to, the regular standard grid layout of sprinkler heads within the 
leased Premises due to Tenanfs design or nature of Tenanfs business. The location, type and number 
of sprinkler heacte shall be based upon local codes and the Landlord's insurance undenvriter 
requirements. Modifications to the standani grid layout must be perfonned by the project sprinkler 
contractor at Tenanfs expense. 
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b. Any fire alarm system and monitoring thereof as may be required by goveming codes and authorities. 
Tenant's system and system components shall match and be compatible with Landlord's systems and 
requirements. 



Tenant shall coordinate sprinkler shut downs with Landlord. One shut off/turn on shall be provided by Cc 
Landlord, additional shut downs may be subject to a fee as defined In Landlord's construction 
guidelines. 



d. Any special sprinkler heads, extinguisher systems, flame retardants, smoke/heat detectors, etc. as 
required by all applicable building codes, laws, regulations and ordinances due to Tenant's design or 
nature of Tenant's business. 



6. Two (2) 5 Ib. ABC fire extinguishers properly maintained on a confinued basis. 



Miscellaneous 



a. Ali trade fixtures, shelving, fumishings, signage, merchandise, etc. 



b. Toilet room accessories such as paper holders, soap dispenser, mirrors, shelves, etc. 



c. All curbs, lintels, flashings, pipes, ducts, vents, exhaust hoods, louvers, etc. necessary for Tenant's 
equipment requiring openings through roof and/or exterior walls. All cutting, patching and flashing of the 
roof system must be performed by the Landlord's roofing contractor at Tenant's expense. 



d. All required safety, emergency and handicap ald equipment within the leased Premises as required by 
Local, State and Federal authorities. 



e. Tenant shall insulate, to the extent required by the nature of Tenant's business, the demising walls and 
ceiling so as not to permit sound, odors, etc., to emanate outside the leased Premises. 



Wet areas within Premises must be waterproofed by Tenant to prevent moisture from migrating under 
or through demising walls and exterior perimeter walls, Wet areas Include, but are not limited to: rooms 
or areas with fixtures or appliances having a water supply line and/or drain line; rooms or areas with 
floor drains, mop sinks, hose spigots, water tanks, etc.; kitchens, bar areas, service areas, toilet rooms 
and rooms or areas that will undergo wet cleaning with mops, hoses, pressure washers, etc. 
Waterproofing at wet areas shall consist at a minimum of the installation of: a.) cement board or 
moisture-resistant gypsum board (in lieu of regular gypsum board); b.) sheet membrane waterproofing 
material extending at least 6" up the wall and 18" along the floor; with a hard surface finish material over 
it; ¢.) a hard surface wall covering extending a minimum of 4’-0” up the wall. 



Lxhifit B 
Page dof



b. Any fire alarm system and monitoring thereof as may be required by goveming codes and authorities. 
Tenanfs system and system componente shall match and be compatible with Landlord's systems and 
requirements. 



c. Tenant shall coordinate sprinkler shut downs witii Landlord. One shut off/turn on shall be provided by 
Landlord, additional shut downs may be sutiject to a fee as defined in Landlonl's consti-uction 
guidelines. 



d. Any special sprinkler heads, extinguisher systems, fiame retardants, smoke/heat detectors, etc. as 
required by all applicable building codes, laws, regulations and ordinances due to Tenanfs design or 
nature of Tenanfs business. 



e. Two (2) 5 lb. ABC fire extlngulshere property maintained on a continued basis. 



8. Miscellaneous 



a. Ali trade fixtures, shelving, furnishings, signage, merchandise, etc. 



b. Toilet room accessories such as paper holdere, soap dispenser, minora, shelves, etc. 



c. Ali curtis, lintels, flashings, pipes, ducte, vents, exhaust hoods, louvere, etc. necessary for Tenanfs 
equipment requiring operrfngs tiirough roof and/or exterior wails. Ali cutting, patching and flashing of the 
roof system mud be performed by tiie Landlord's roofing contractor at Tenanfs expense. 



d. All required safety, emergency and handicap aid equipment within the leased Premises as required by 
Local, State and Federal authorities. 



e. Tenant shaH insulate, to the extent required by the nature d Tenanfs business, the demising walls and 
ceiling so as not to permit sound, odore, etc., to emanate outside the leased Premises. 



t Wet areas within Premises must be waterproofed by Tenant to prevent mdsture from migrating under 
or through demising walls and exterior perimeter walls. Wet areas Include, b d are not limited to: rooms 
or areas with fixtures or appliances having a water supply line and/or drain line; rooms or areas with 
fioor drains, mop sinks, hose spigots, water tanks, etc.; kitchens, bar areas, service areas, toilet rcums 
and rcrams or areas that will undergo wet cleaning wdth mops, hoses, pressure washere, etc. 
Waterproofing at wet areas shall consist at a minimum of tiie Installation of: a.) cement board or 
moisture-resistant gypsum board (in lieu of regular gypsum board); b.) sheet membrane waterproofing 
material extending at lead 6" up the wall and 18" along the floor; with a hard surface finish material over 
it; c.) a hard surface wall covering extending a minimum of 4'-0" up the wall. 



-END-
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EXHIBIT "C" 



LANDLORD'S SIGN 



CRITERIA 



AMERICAN WAY 
MEMPHIS, TN 



11 win si criteria has been established to assist tenants in compl 
The TQtloy 2 ri] : These asic standar dards have boon mas to fovern e doligt 



fabrication, 3d in 5 eatin. | oth signs en nds ni Tht. fended to afford al ens against ood y 
poorly designed if eo ly proportioned signage. . P 



The sign standards have been selected to harmonize and compliment. fhe 
building materials Lad will assist in creating the proper atmosphere of the 
center, which we feel is located in the most prestigious area of Memphis. 



Please inform your sign fabricator that he must submit Sree > (3) copies of his 
sign drawings to the office of the center's Tenant Coordinat 



Rosemary Alford 
Sr. Tenant Coordinator - SE Region 
Developers Diversified Realty 
111 East Washington Street, 2nd Floor 
Houston, MS 38851 
ralford@ddr.com 
(662) 448-6161 direct office 
(662) 448-6168 direct fax 
(216) 272-5576 cell 



a copies On Lame Tr ei 
execution of the lease agreement and the sign must be inoronS on or before 
forty-five (45) days after execution of the lease agreement. 



Your sien company sh shall be c liable and shal bear al all gosks foro moval and/o r 



installations that do on form With fad following 5 Soecifications. f DY sign 



IL Type Signs Permitted 



Only individually mounted, ill; all metal letters on racewa 
w ith plast plast ic face y and bro hy dered, a me are permitted on the 
front of the building. No logos will be permitted. 



I. Utter Style 



Letter Style shall be Helvetica Medium (upper and lower case). 



OI. Colors 



fhe exterior, its Shall the gretal, letters Shall Il be. # #3 Bo Duranodic 



pe [0 thin a Phew r more efficient etd EE White Ra DLastic e ain Brown to matc 2 



IV. Sizes of Letters 



A. Depth is to be 5". 
B. Sign to consist of individual Jetters, 1 not exceeding 36" in 



hn in ETA eight, iH ames no ace between row: in inc e S. 
C. Ungth OE i et thereat £0 ings store front. (Example: A 



ne \: FHA si ri 30' total length.) 
D. All Signs ns shall Ba my store front. 



V. Letter Construction 



ge 0 channel nel or ogden back peters are allowed.



EXHIBIT "C" 



LANDLORD'S SIGN 



CRITERIA 



AMERICAN WAY 
MEMPHIS. TN 



The follpwing si^crijejia.has b^en estgblisl^ to jssjst teimtsjn £on^ 



fabrication, , 
with good visual identifii , ._^ 
poorly designed and badly proportioned signage. 



The sign standards have been selected to hannonize and compliment the 
building materials and will assist in creating the proper atmosphere of the 
center, which we feel is located in the most prestigious area of Memphis. 



Please inform your sign fabricator that he must submit three (3) copies of his 
sign drawings to the ciBice ofthe center's Tenant Coordindor 



Rosemary Alfoid 
Sr. Tenant Coordinator - SE Region 
Developers Diversified Realty 
111 East Washington Street 2nd Floor 
Houston, MS 38851 
ralfi>rd@ddr.com 
(662)448-6161 direct office 
(662) 448-6168 d i r ec t ^ 
(216) 272-5576 cell 



For approval prior to fabrication and installation of your sign. Three (3) copies 
of the sign drawings must be submitted on or before two (2) weeks after 
execution ofthe lease agreement and the sign must be installed on or before 
forty-five (45) days after execution of tiie lease agreement 



Your sign company shall be liable and shall bear all costs for removal and/or 
correction of signs, sign installatipn, and damage to the building by sign 
mstallations that do not conform with the following specifications. 



L Type Signs Pennitted 



Only individually mounted, illuminated, all metal letters on raceway 
with plastic faces and bronze jewelite rdainers are pennitted on the 
front ofthe building. No logos will be permitted. 



n. Utter Style 



Letter Style shall be Helvetica Medium (upper and lower case). 



m. Colors 



The exterior, portion of the metal letters sh^ll be.#313 Durano^ic 
Broi^, retamers snail be broqze tnmcap leweute. Tqe intenor 
portion ofthe letter shall be whitewashed for more efncient lumen 
o,u^ut. The plastic face COICH- sp|l] be 3JW' Rohm & Ht^^W/}23 



ofthe letterlEairbe whitewashed, for more efficient luii 
-._„__. The plastic face colcn- stall Be ,3a C' Rohm & HMS *f73_-
White. Raceway shall be pamted PMS 168 Brown to match onck at 
center. 



IV. Sizes of Letters 



A. Depth is to be 5". 
B. Sign to consist of individual letters, not exceeding 36" in 



height or multiple rows qf letters not 
exceedmg 36" m height including space between rows. 



C. Ungth IS s^venty-nve nercent (75%) of store front. (Example: A 
tenant having a store front of 40 
linea|- feet can have a sign up to 30' total length.) 



D. All signs shall be centered on store front 



V. Letter Construction 



A. No armor ply or wooden back letters are allowed. 
B. No channel-lume letters are nlinweri 





mailto:rd@ddr.com








VIL 



VIL 



C. Paint teel fabrication letters (minimum 22 gauge) or all 
Ppint. rip on eiricated fe rs (0.0 i124 Rage) 
ote are to be used. 



Unistrut Construction 



Permanently installed into building facia by Landlord. - 



Illumination 



Al 1 be 6500 White 15MM tubing and 
! 230 N 9 transformers. on Shall ore noticea rd as a shee 



ight when, sign | is 1 . Neon nly 1 fuminated sign will be 
permitted on sign facia, 



VIIL Installation 



All letters will be individually mounted on unistruts to meet U. L. standards. No 
exposed wiring is permitted. 



IX. 



XIL 



XIII. 



  



Secondary 



wiring 
No secondary 



wiring 
TVansformers 



Tomer Sl Sa OE oS 
grounded mer. Al ban protection. ne ough unis 



Quantity of Signs 



One sign per tenant (A second sign may be allowed if a leased 



space affronts more than one elevation.) 



Secondary Signs 



B: No sandwich oF case noriale signs are ponies Without te. 
express permission of the Land] 
xR (] windo ow ss are doe without the expressed approval 



for postal identification will b Don mn or os gnome 
IGN COMPANY S TTALS 



prior to fabrication, three 



  



Building Elevations 



Drawn to accurate scale of 3/8" - 1-0". 
Elevation of building side/storefront 



Leased. i Sign Width {mensions 
All signage Sights, len and thicknesses. 
Dimensioned location of signage in relation to plane of 



scia, Jevea 5, and other building 
rojections 



6. intended for mounting on glass, brick, exterior, 
oh ish System, par en fing 
signs, wal is a or doors. 



erior signs Intended to be viewed from outside. 



La
l 



So
l 



Building Cross Section 



1. Drawn to accurate scale of 4" = 1-0" 
2. Fixed fatpation (ver (vertical d horizontal dimensions) of sign 



in relat) on to facade reve: 
roje rejgeions, : S, and Projections of te letter or signage from the 



Sign Sections 



I. Drawn to accurate scale of 1-1/2"= ['-0",



transfonners wjth no more than fifty .ted (Sp'l of neoi 
isfoimers to be mstalled through 



C. Pamt.gnp steel fabncation lettersfmimmum 22 gauge) or all 
alyipmum ftbricated letters (0.062 
minimum) are to be used. 



VI. Unistnit Construction 



Permanently installed into building fricia by Landlord. -



VII. Illumination 



Al) neon shall be 6500 White in color using ISNfM size tubing and 
using 30 MA trBpsfonn^n. Necm shall n d ¥ e nojticeable.as a source 
of light when sigp js illummated. Only illuminated sign will be 
peimitted on sign facia. 



VIIL Installation 



All letters will be individually mounted on unistruts to med U. L. standards. No 
exposed wiring is permitted. 



IX. Secondary 



wiring 



No secondary 



wiring 



X. TVansfcnmers 



Transformer ŝ aU be all copper 
transformers with no more tha~ 
transformer. All transfoimers 
grounded for fire protection. 



XI. Quantity of Signs 



One sign per tenad (A second sign may be allowed if a leased 



space affronts more than one elevation.) 



XII. Secondary Signs 



A. No exterior signs are to be placed on building wall elevations. 
B. No sandwich or easel/pctrtable signs are permitted without the 
express penmssipn of die Lancpord. 
C. No window signs are permitted without die expressed approval 
ofthe Landlord. 
D. Stan.(taird address numerals for postal identification will be 



nmusfaed by the Landlord at no cost to the 
Tenant. 



XIII. SIGN COMPANY SUBMITTALS 



Prior to fabrication._threecojitnlete sets of 11 "x 17" finin.l dniwinm must 
be submitted to oie LanflJonl lor approval snowing: 



A. Building Elevations 



1. Drawn to «;curate scale of 3/8" - I'-O", 
2. Elev^.ion qf buildmg side/storefront 



requirmgsignage 
3. Leased store vyidth dimensions. 
4. All signage heights, lenms, and thicknesses. 
5. pim.ensioned location or signage in relation to plane of 



foscia, reveals, and other building 



Proiections. 
imaBS intended .for mounting on glass, brick, exterior, 



msulanon and finish system, parking 
signSj walls and/or doors. 



7. Intenor signs hitended to be viewed from outside. 



B. Building Cross Sedion 



1. Drawn to accurate scale of 3/4" = 1-0". 
2. Fixed location (vertical and horizontal dimensions) of sign 



in relatjlon to tacade reveals and 



Eroiections, and proiections ofthe letter or signage from the 
uilding racade. 



C. Sign Sectuns 



1. Drawn to accurate scale of I -1 /2"= I'-O". 











P
n
 



Sin materials, heights, hicknesscs, find colors. 



Provide: y Sfze or an rand paint hy 3H formule ms number used. 



uminum materia 
Sim mounting, method. 



ectrical services and connections. ow
n 



I Tenant o of Lm Soran ty has any questions regarding submittals, please contact



2. Sign materials.^ , .^ . . , „ , 
3. Signage/letter heights, thicknesses, and colors.. 
4. Raceway size, color and pamt fonqula^ms number used. a-ovide color saipple on 3"x 3" (mm.) 



.uminum iqatenal., . 
ign ipountmg method, 
lectncal services and connections. 



If Tenant or Sign Coimany has any Questions regarding subnUttab, please contact 
/Rosemary Afford at (662) 448-6161. 











Exhibit C-1 



Coming Soon Signs 



coming 



Option A | S001 



Window Static Sticker 



Option B 



Window Static Sticker 



Colors 



Blue: Pantone #7468 



c93 m9 y0 k36 



Price 



$50.00 per sign  



Cominsf Soon Sia^ns 



36" 



Option A 



coming 
soon • 



window Static Sticker 



Option B 



24" 



comin 
soon 



Window static sticker 



24" 



8" 



Colors 



Blue: Pantone #7468 
c93 m9 yO k36 



Price 



$50.00 per sign 
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AFFIDAVIT 



The undersigned has signed a lease dated p F ^ l L - l i , 2008, with DDR-SAU MEMPHIS 
AMERICAN WAY, L.L.C, for the occupancy of Unit No. 13, American Way in Memphis, Tennessee. The Lease 
business terms were negotiated with Heidi Ligibel, as a representative of Landlord. Except as expressly provided in 
this Lease, (i) no representative, agent or employee of Landlord represented, suggested, promised or implied that the 
undersigned would be given an exclusive use in the Shopping Center for the operation of the business to be conducted 
in the Premises, or that Landlord would not lease space in the Shopping Center to a competing or other tenant, (ii) no 
representative, agent or employee of Landlord made any representations, inducements or promises about the Premises 
or the entry into the Lease, and (iii) no representative, agent or employee of Landlord made any representations, 
inducements or promises about the characteristics or conditions of or pertaining to the Premises or the Shopping 
Center. The undersigned has independently investigated the potential of the success of its operations in the Shopping 
Center and has not relied upon any representations, inducements or promises by L.andlord's representatives, agents or 
employees, other than those contained in the Lease. 



Dated this ^ / j ^ ^ d a y of / ^ e ^ ^ / ^ A ^ _, 2008. 



TENANT: TAX SERVICES OF AMERICA, INC. 
a Delaware corpojation ^ 



Its: 



Ricliard P. Enchina 
President 



(Print Name) 



STATEOF A 4 : W KArXSkty ) 



COUNTY OF / - A OA-iL-1£ 



)SS: 



) 



/Cc 
^ Personally appeared before me, the undersimed, a Notary Public, in and for said County and State, 
ICM&LJ:> - ^ kM!J-AiA.A-. known to me to be the /^fcT/^.fr^Tt.^r' of TAX SERVICES OF AMERICA, 



INC., the Delaware corporation that executed the foregoing instrument, who acknowledged that he/she did sign the 
foregoing instrument for and on behalf of said corporation and that the same is his/her free act and deed and the free act 
and deed of said corporation. 



IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal a t / f e e j y g ^ / ^ - ^ 
'7y_ this ^ ) i ^ day of ^ ^ ^ p / . / - 2008. 



My commission expires: 



i»i Uii ^ i i i i i i aw i i»<NiMfc i iM iN i 



Nofory Public 
Stote of New Jeraey 



My Commission Expires Mar 3, 2013 



^ l> "i> <» » i ^» • o <•» • Hi <pi 
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LEASE 



THIS LEASE is entered into at Beachwood, Ohio as ofthis ( 9 ^ day of r f / ^ ' ^ / ^ , 2008 
(the "Effective Date"), by and between DDR-SAU MEMPHIS AMERICAN WAY, L.L.C., a Delaware limited 
liability company ("Landlord"), and TAX SERVICES OF AMERICA, INC., a Delaware corporation ("Tenant"). 



WITNESSETH: 



IN CONSIDERATION of the mutual covenants hereinafter contained, and each act perfonned hereunder by 
either ofthe parties, Landlord and Tenant agree as follows: 



I. BASIC LEASE PROVISIONS 
A. This Article I is an integral part ofthis Lease and all ofthe terms hereof are incorporated into this Lease in all 



respects. In addition to the other provisions which are elsewhere defined in this Lease, the following, 
whenever used in this Lease shall have the meanings set forth in this Article I: 



1. Shopping Center: American Way, situated in the City of Memphis, State of Tennessee (Article II). 
2. Premises: Unit No. 13 containing 3,020 square feet of gross floor area (Article II). 
3. Tenant's Trade Name: Jackson Hewitt Tax Service. 
4. Permitted Use: The Premises shall be used for an office offering full service individual federal and state 



income tax preparation and related financial services, including tax preparation, bookkeeping and pubHc 
accounting services, which shall be the only business conducted within the Premises at all times. All 
services shall be provided by qualified personnel subject to rules and regulations established by local, 
state or other agencies having control over such services. (Article IX). 



5. Lease Term: Three (3) lease years (Article III). 
6. Rent Commencement Date: May 1,2008 (Article III). 
7. Expiration Date: April 30, 2011 (Article III). 
8. Minimum Rent during Lease Term: See Rent Schedule A (Article FV). 
9. Annual Percentage Rent during Lease Term: None (Article IV). 
10. Delivery ofPossession Date: May 1, 2008 (Article VI). 
IL Outside Opening Date: N/A (Article VI). 
12. Common Area Charges: (Article VII). 



Initial Estimate: $2.28 per square foot, $573.80 per month, $6,885.60 per year. 
Reserve Account: $0.15 per square foot, $37.75 per month, $453.00 per year. 



13. Insurance Charge: (Article XII). 
Initial Estimate: $0.26 per square foot, $65.43 per month, $785.20 per year. 



14. Taxes: (Article V). 
Initial Estimate: $1.29 per square foot, $324.65 per month, $3,895.80 per year. 



15. Promotional Fund Contribution: None. 
16. Security Deposit: $935.00, which Security Deposit is currently being held by Landlord under the 



Existing Lease (hereinafter defined) and shall be transferred to Tenant's account for this Lease on the 
Rent Commencement Date. (Article XVIII). 



17. Options to Renew: None (Article XXIII). 



18. Landlord: DDR-SAU Memphis American Way, L.L.C. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: Executive Vice President 
FederalI.D.# 20-3886612 



With Copies 
To: Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: General Counsel 



19. Tenant: Tax Services of America, Inc. 
d/b/a Jackson Hewitt Tax Service 
3 Sylvan Way 
Parsippany, New Jersey 07054 
Attention: Lease Administration 
Federal I.D. # 22-3677427 











20. Guarantor: None. 
II. PREMISES 



A. Landlord leases to Tenant, and Tenant leases from Landlord, the premises described in Article 1(A), Section 2 
(the "Premises"), as measured from the exterior face of any exterior walls and to the centerline of common 
walls and outlined in red on Exhibit "A" attached hereto and made a part hereof The shopping center 
described in Article 1(A), Section 1 (the "Shopping Center") is depicted on Exhibit "A" attached hereto, but 
shall not include those areas crosshatched on said Exhibit "A". Landlord shall have the right from time to 
time, in its sole discretion, to increase, reduce and/or otherwise alter (i) the Shopping Center, including, 
without limitation, the sale and/or acquisition of land, whether or not currently subdivided, and/or (ii) the 
buildings comprising the Shopping Center. Additionally, notwithstanding anything contained herein to the 
contrary, for the limited purposes of calculating Common Area Charges (hereinafter defined), Taxes 
(hereinafter defined), and Landlord's Insurance (hereinafter defined). Landlord shall have the right, from time 
to time, in its sole discretion, to include or exclude parcels adjacent to or within the Shopping Center, which 
may be owned by Landlord or an entity other than Landlord, including, without limitation, Landlord's 
affiliates, subsidiaries, joint venture partners or parent entity; provided that the calculation of Tenant's 
proportionate share of Common Area Charges, Taxes, and Insurance Charge (hereinafter defined) shall be 
adjusted accordingly to include or exclude, as the case may be, the gross leasable area of the buildings 
located within such parcels; however, in all circumstances excluding the square footage of any building 
located in any such parcel in which the owner, tenant or occupant thereof maintains its Common Areas at its 
sole expense or pays its own real estate taxes and assessments attributable to such parcel directly to the taxing 
authority, or maintains some or all of the insurance policies that otherwise would be maintained by Landlord 
for its building and/or parcel. 



B. Landlord reserves the right to maintain, repair, and replace utility lines under, over, upon or through the 
Premises as may be reasonably necessary or advisable for the servicing of the Premises or other portions of 
the Shopping Center. Landlord further reserves the right to use (or grant to other parties the right to use) and 
Tenant will have no right titie or interest in (i) the roof of the buildings within the Shopping Center, including 
the Premises, (ii) exterior non-storefront portions ofthe Premises (including, without limitation, neutral piers, 
demising walls, and outer walls of buildings in which the Premises are located), (iii) air rights above the 
Shopping Center, including the Premises, and (iv) the right to land and improvements below the floor level of 
the Premises. Landlord shall have the exclusive right to lease any rooftop within the Shopping Center, 
including the rooftop ofthe Premises. 



III. TERM 



A. The terms and provisions of this Lease shall become effective on the Rent Commencement Date. The Lease 
Term shall commence upon the Rent Commencement Date and shall expire on the last day of the last 
consecutive full lease year set forth in Article 1(A), Section 7, following the Rent Commencement Date 
established pursuant to Article 1(A), Section 6, unless sooner terminated. The term "lease year" shall mean a 
period of twelve (12) consecutive full calendar months. If the Rent Commencement Date does not occur on 
the first day of a calendar month, the first lease year shall include any partial calendar month. 



IV. RENT 



A. Minimum Rent. Tenant agrees to pay to Landlord, at its office or other place as Landlord may from time to 
time designate, as "Minimum Rent" for the Premises during the Lease Term, without any deduction or setoff, 
the amount(s) set forth in Schedule A, in advance, on the first day of each calendar month. Minimum Rent 
and Additional Rent (hereinafter defined) shall be prorated on a per diem basis (based upon a thirty (30) day 
calendar month) for any partial month included in the first lease year. 



Notwithstanding Tenant's obligation to pay Minimum Rent and/or Additional Rent as ofthe first day of each 
month during the Lease Term, in the event that an insolvency, bankruptcy or similar proceeding is filed by or 
against Tenant, Tenant shall be obligated to pay all such Minimum Rent and/or Additional Rent on a ratable 
basis from the date ofthe commencement of any such proceeding through the end ofthe month in which such 
proceeding is commenced. 



B. Percentage Rent. Intentionally Deleted. 



V. TAXES 



A. Real Estate Taxes and Assessments. Tenant agrees to pay Tenant's proportionate share of all real estate 
taxes and assessments, both general and special, levied and assessed against the land, buildings, and all other 
improvements which may be added thereto, or constructed within the tax parcel(s) comprising the Shopping 
Center ("Taxes"). The term Taxes shall be further defined as the amount set forth on any invoice or 











statement issued by the taxing authority for the Shopping Center tax parcel(s) which is due and payable by 
Landlord in the calendar month prior to the accrual of any penalties and/or interest. Tenant's proportionate 
share of Taxes shall be the total amount ofthe Taxes multiplied by a fraction, the numerator of which shall be 
the number of square feet of gross leasable area within the Premises, and the denominator of which shall be 
the gross leasable area of the completely constructed and initially occupied buildings within the Shopping 
Center tax parcel containing the Premises at the time the Taxes were levied or assessed, but excluding the 
gross leasable area of (i) any buildings within the Shopping Center tax parcels which are separately assessed 
for tax purposes and billed to an entity other than Landlord or paid directiy by an entity other than Landlord, 
even though billed to Landlord, and (ii) that portion of any Shopping Center building(s) which cannot be 
reasonably leased and has been decommissioned by Landlord for reasons such as, but not limited to, lack of 
access, reasonable visibility from the public right of way, and/or violations or lack of compliance with 
applicable building codes. 



Tenant shall pay to Landlord, monthly in advance on or before the first day of each calendar month, an 
amount equal to one-twelfth (l/12th) of Tenant's proportionate share of Landlord's estimate of Taxes for the 
current tax year together with all expenses incurred by Landlord in negotiating, reviewing, administering, 
appealing or contesting such taxes and assessments, including, but not limited to fees and/or expenses paid to 
independent third parties engaged by Landlord to contest Taxes, whose fees may be based on an hourly rate, 
a percentage of the tax savings or other reasonable fee structures. If Tenant's proportionate share of Taxes 
with respect to any tax year is less than the total amount paid by Tenant for such period, the excess shall be 
credited against the payments with respect to Taxes next becoming due. If Tenant's proportionate share of 
Taxes for any tax year exceeds the total amount paid by Tenant for such period, Tenant shall pay the 
diflference to Landlord upon demand. 



B. Rental Taxes. If any govemmental taxing authority shall levy, assess, or impose any tax, excise or 
assessment (other than income or franchise tax) upon or against the rents payable by Tenant to Landlord (the 
"Rent Tax"), either by way of substitution for or in addition to any existing tax on land, buildings or 
otherwise. Tenant shall directly pay, or reimburse Landlord for, the Rent Tax, as the case may be. 



C. Impact Fees. Tenant shall pay all impact fees, including, without limitation, any commercial impact fees 
for water and sewer, attributable to Tenant's usage of such utilities at the Premises and/or based on the 
number of square feet within the Premises. 



VI. CONSTRUCTION 



A. Landlord's Work. Landlord shall have no obligation to perform or cause the performance of construction 
of any improvements to the Premises prior to delivery thereof to Tenant. 



B. Delivery of Premises. Tenant hereby accepts possession of the Premises as of the Delivery of Possession 
Date in its "as is" condition and acknowledges and agrees that Landlord has not made any representations or 
warranties to Tenant with respect to the condition of the Premises or the working order of any systems or 
improvements therein existing as of the Delivery of Possession Date. Notwithstanding anything contained 
herein to the contrary. Landlord and Tenant agree and acknowledge that Tenant (i) has been in possession of 
the Premises prior to the Delivery of Possession Date under (a) that certain Lease dated May 17, 2000, as 
amended by a Modification and Ratification of Lease dated December 3, 2001 (collectively, the "First 
Lease"), whereby Tenant leased from Landlord's predecessor-in-interest an 1,820 square foot portion ofthe 
Premises, and (b) that certain Lease dated November 30, 2000, as amended by a Modification and 
Ratification of Lease dated May 14, 2001, a Modification and Ratification of Lease dated May 30, 2002, a 
Modification and Ratification of Lease dated January 22, 2004, and a Modification and Ratification of Lease 
dated February 11, 2004 (collectively, the "Second Lease" and collectively, with the First Lease, the 
"Existing Lease"), whereby Tenant leased from Landlord's predecessor-in-interest a 1,200 square foot 
portion of the Premises, as well as a 774 square foot portion of the Shopping Center that Tenant no longer 
desires to lease from Landlord as of the Delivery of Possession Date (the "Terminated Premises"), and (ii) 
effective as of the Delivery of Possession Date, this Lease replaces the First Lease and the Second Lease in 
their entirety and the First Lease and the Second Lease are terminated and of no further force and effect, 
except that any obligations of Tenant accruing under either the First Lease or the Second Lease prior to the 
Delivery of Possession Date or relating to a period prior to the Delivery of Possession Date shall survive the 
temiination of the First Lease and the Second Lease, and Tenant agrees to indemnify, defend and hold 
Landlord harmless from and against any and all claims, demands, causes of action, losses, costs or expenses 
arising from claims asserted by third parties against Landlord claiming any interest in or to the First Lease, 
the Second Lease, the Premises or the Terminated Premises. 











C. Tenant's Construction. None. 



D. Miscellaneous. Tenant shall be required to control and retain noise, dust or other materials within the 
Premises, subject to directives from Landlord. Tenant shall be required to clean all HVAC filters clogged 
with dust, or other materials resulting from its construction activities. 



VII. COMMON AREAS 



A. Common Areas. Landlord grants to Tenant and Tenant's customers and invitees the non-exclusive right to 
use the areas designated by Landlord from time to time as Common Areas. The term "Common Areas" shall 
mean the parking areas, roadways, pedestrian sidewalks, loading docks, delivery areas, exterior surfaces of 
Shopping Center buildings, landscaped areas, service courts, open and enclosed courts and malls, fire 
corridors, meeting areas and public restrooms, and all other areas or improvements which may be provided 
by Landlord for the common use of the tenants of the Shopping Center. Landlord does not represent or 
warrant that the Common Areas will be free from interruption of service or use for reasons beyond 
Landlord's reasonable control. In no event shall Landlord be liable for compensatory, incidental or 
consequential damages by reason of such interruption. In the event Landlord makes repairs or alterations to 
the Premises or Shopping Center and such repairs or alteration substantially interfere with Tenant's business, 
whereby Tenant is unable to operate. Minimum Rent shall abate until such time as Tenant resumes operations 
in the Premises. Landlord hereby reserves the following rights with respect to the Common Areas: 



1. To establish reasonable rules and regulations for the use thereof; 



2. To use or permit the use by others to whom Landlord may have granted such rights for promotional 
activities; 



3. To close all or any portion thereof as may be deemed necessary by Landlord to prevent a dedication 
thereof or the accrual of any rights to any person or the public herein; 



4. To change the layout of such Common Areas, including the right to reasonably add to or subfract 
from their shape and size, whether by the addition of building improvements or otherwise, and shall 
have the right to retain revenue from income producing events whether or not conducted for 
promotional purposes; 



5. To erect and install signs, kiosks, landscaping (including planters), fountains, sculptures, free 
standing buildings and other stmctures, additional stories to existing buildings or otherwise; and 



6. To operate, manage, equip, light, repair and maintain said Common Areas for their intended 
purposes in such manner as Landlord shall in its sole discretion from time to time determine. 



B. Common Area Charges. For each fiill or partial calendar year in the Lease Term, Tenant shall pay to 
Landlord a proportionate share of all costs and expenses of every kind and nature paid or incurred by 
Landlord in operating, maintaining, repairing and managing the Common Areas, including but not be limited 
to, cleaning, lighting, repairing, painting, maintaining, and replacing all Common Area improvements 
including the roofs of all buildings within the Shopping Center; snow removal, landscaping and security; fire 
safety and protection systems, monitoring, testing and operating charges; restriping and overlay of the 
parking lot; painting of exterior surfaces of Shopping Center buildings; total compensation and benefits 
(including premiums for Workers' Compensation and other insurance) paid to or on behalf of employees; 
personal property taxes; supplies; fire protection; utility charges; licenses and permit fees; reasonable 
depreciation of equipment used in operating and maintaining the Common Areas and rent paid for leasing 
such equipment, any fees paid or assessed by Landlord for management of the Shopping Center; and 
administrative costs equal to fifteen percent (15%) ofthe total cost of all the foregoing items (hereafter 
referred to as "Common Area Charges"). Tenant's proportionate share of Common Area Charges shall be 
determined by multiplying the total cost incurred by Landlord by a fraction, the numerator of such fraction 
being the square feet within the Premises and the denominator of which is the gross leasable area of all 
completely constructed and initially occupied buildings in the Shopping Center depicted on Exhibit A 
attached hereto, excluding from the denominaitor the square footage of (i) any tenant in the Shopping Center 
which provides such item at its own expense for the portion of the Common Areas within such tenant's 
demised premises, and (ii) that portion of any Shopping Center building(s) which cannot be reasonably leased 
and has been decommissioned by Landlord for reasons such as, but not limited to, lack of access, reasonable 
visibiHty from the public right of way, and/or violations or lack of compliance with applicable building 
codes. 



1. Tenant's Common Area Charges shall be paid in monthly installments on the first day of each 
month in an amount to be estimated by Landlord. Subsequent to the expiration of the period used by 
Landlord in estimating Landlord's cost, Landlord shall fiimish to Tenant a statement of the actual 
amount of Tenant's proportionate share of such Common Area Charges for such period and within 











fifteen (15) days. Tenant shall pay to Landlord or Landlord shall remit to Tenant, as the case may be, the 
difference between the estimated amounts paid by Tenant and the actual amount of Tenant's Common 
Area Charges for such period as shown by such statement. On an annual basis. Tenant shall receive a 
summary of all costs and expenses paid or incurred by Landlord in operating, maintaining, repairing and 
managing the Common Areas at the Shopping Center. 



C. Reserve Account. In addition to Tenant's contribution for Common Area maintenance as provided in 
Article VII, Section B, above. Tenant shall also be required to pay to Landlord an amount equal to the 
amount per square foot of gross leasable area ofthe Premises per year set forth in Article 1(A), Section 12, 
above, or such other sum as determined by Landlord, representing Tenant's contribution for "major repairs" 
to or replacement of Common Area improvements performed by Landlord subsequent to the Rent 
Commencement Date. Tenant's contribution to the Reserve Account shall be paid in equal monthly 
installments during the Lease Term or any renewals thereof, in advance, on or before the first day of each 
calendar month. The term "major repairs" shall include, but shall not be limited to repairs to or replacement 
of parking lot surfaces, sidewalks and utility lines. Funds contributed by Tenant to the Reserve Account shall 
not be applied to the items recited in Article VII, Section B, above, but shall be retained by Landlord until 
such time as Landlord shall perform a major repair, regardless ofthe date(s) such amount was contributed by 
Tenant. In no event shall Tenant be entitled to a refund of the amounts so contributed by Tenant to the 
Reserve Account. 



VIII. UTILITIES AND RUBBISH DISPOSAL 



A. Utility Charges. Commencing on the date Landlord delivers the Premises to Tenant, Tenant shall pay for 
all utilities provided to or for the benefit ofthe Premises, including but not limited to water/sewer, demand or 
reservation fees, connection fees, tap fees, gas, elecfricity, fiiel, light, heat, power, telephone, cable, and trash 
and garbage removal, together with all taxes levied or other charges on such utilities and govemmental 
charges based on utility consumption. Tenant shall, at its sole cost and expense, pay for the cost of 
installation of meters for the Premises and any and all related costs and expenses if such meters do not exist 
at the Premises on the date possession ofthe Premises is made available to Tenant. 



Ifany utilities are not separately metered or are only partly separately metered and are used in common with 
other tenants of the Shopping Center, Tenant shall pay to Landlord its share of such utiUty costs computed by 
Landlord, in Landlord's sole discretion, to reasonably reflect Tenant's consumption ofsuch utility from the 
Premises. 



Notwithstanding the foregoing. Landlord shall have the right, but not the obligation, to supply Tenant with 
any or all utility services provided to or for the benefit of the Premises and Tenant shall pay to Landlord or 
Landlord's agent the cost ofsuch utilities provided to Tenant at the Premises within ten (10) days after the 
delivery by Landlord to Tenant of a statement for the cost of any such utility service(s) supplied by Landlord. 
Landlord shall, in Landlord's sole discretion, compute Tenant's cost of such utilities to reasonably reflect 
Tenant's consumption ofsuch utilities from the Premises. In no event, however, shall the cost ofsuch utility 
service(s) supplied by Landlord exceed a rate which Tenant would otherwise pay for such utility service(s) 
if Tenant obtained such utility service(s) directly from the applicable utility supplier. Landlord and Tenant 
fiirther agree that Landlord shall have the right to discontinue supplying such utility service(s) upon ten (10) 
days prior written notice to Tenant, provided Landlord shall not discontinue such utility service(s) until 
Tenant has obtained the discontinued utility service(s) from the applicable utility supplier and Tenant has 
provided Landlord with written notice thereof 



Landlord and Tenant hereby acknowledge that elecfrical service to the Premises may be fumished by one or 
more companies providing electrical generation, transmission and/or distribution services. Landlord hereby 
reserves the right to charge Tenant for the cost of electrical service to the Premises as a single charge or 
divided into and billed in a variety of categories such as distribution charges, transmission charges, 
generation charges, public good charges or other similar categories. Landlord fiirther reserves the right, at its 
sole discretion, to select the company(ies) providing electrical service(s) to the Shopping Center, including 
the Premises, to aggregate the electrical service for the Premises and other premises within the Shopping 
Center, to purchase electricity for the Shopping Center, including the Premises, through a broker and/or 
buyers group and to change the providers and/or manner of purchasing elecfricity from time to time. 
Landlord shall be entitled to receive a reasonable fee (if permitted by law) for the services provided by 
Landlord in connection with the selection of utility companies and the negotiation and administration of 
contracts for the generation of elecfricity to the Shopping Center. In addition, if Landlord bills Tenant 
directly for the cost of electricity service to the Premises, the cost of electricity service may include (if 
permitted by law) an administrative fee to reimburse Landlord for the cost of reading meters, preparing 
invoices and related costs, provided that in no event will the combined cost of electrical service and the 
administrative fee exceed the rate at which Tenant would independentiy pay directiy to the electrical provider 
servicing the Shopping Center. 











B. Rubbish Disposal. Landlord reserves the right to implement a program of rubbish removal for the Shopping 
Center. Landlord shall implement such program by (i) the initial acquisition by purchase or lease of disposal 
facilities, including but not limited to, compactor(s), baling machine(s) and/or incinerator(s), and the cost of 
initial acquisition and installation of such equipment or facilities shall be reimbursable to Landlord within 
thirty (30) days from receipt of Landlord's invoice based upon a proration from each tenant according to the 
projected use of such facilities, (ii) the implementation of uniform and objective mles and regulations for the 
storage, separation and disposal of rubbish, and (iii) establishment of guideUnes for the scheduled and 
permitted uses of any such facilities, altemate methods of disposing of any mbbish which is not compatible 
with the facility, and a schedule of costs and fees to each tenant for the use of said facilities (inclusive of the 
cost of any required maintenance of such facilities and the cost of removal of the by-product from the 
Shopping Center). Landlord, in its sole discretion, shall have the right to retain the services of an 
independent consultant the cost of which shall be included in the total cost ofthe program. Landlord reserves 
the right to utilize the facilities to dispose of Common Area mbbish and such cost, ifany, shall be included in 
the Common Area Charges. 



In no event shall Landlord be liable for the quality, quantity, failure, or intermption of the foregoing utiUty 
and mbbish disposal services to the Premises. 



IX. USE OF PREMISES BY TENANT 



A. Tenant's Use of Premises. Tenant shall use the Premises only for the uses set forth in Article 1(A), Section 
4, ofthis Lease and for no other purpose. 



B. Operation of Business. Tenant agrees to open its store for business on or before the Rent Commencement 
Date, fully fixtured, stocked and staffed and to continuously conduct in one hundred percent (100%) ofthe 
Premises, at least, in any event, from 10:00 A.M. to 9:00 P.M., at least six (6) days per week from January 15 
through and including April 15 ("Tax Season"), during the Lease Term and any renewal or extension thereof, the 
business described in Article 1(A), Section 4, above, except where Tenant is prevented from doing so by strikes, 
casualty or other causes beyond Tenant's confrol. During the Lease Term and any renewal or extensioi thereof, Tenant 
shall not be required to be open for business in the Premises from April 16 through and including January 14 ("Off 
Season"), provided that Tenant is not in default of any ofthe terms and conditions ofthis Lease and Tenant continues 
to pay the Minimum Rent and Additional Rent as the same become due and payable under this Lease and complies 
with all other terms and conditions ofthis Lease. During the Off Season, Tenant agrees to reasonably illuminate the 
Premises. In no event will Tenant first open for business on any day after 10:00 P.M. or before 6:00 AM. without 
Landlord's prior written consent. Nothing contained herein shall be constraed to relieve Tenant of its obligation to 
Minimum Rent, Taxes, Common Area Charges, and Insurance charges dues during the Off Season. 



IfTenant shall feil to (i) open for business fiilly fixtured, stocked and staffed on the Outside Opening Date and/or 
(ii) feil to operate its business within the Premises in accordance with this Article DC, Section B, and/or (iii) 
vacate or abandon the Premises and/or (iv) operate in the Premises as otherwise required by Landlord, then and in 
any such event the Landlord shall, have the right to collect from Tenant the Minimum Rent due under this Lease for 
each day during such time as any one or more ofthe aforementioned events shall continue. For purposes ofthis 
Article D(, non-operating hours during the Off Season shall not be deemed as vacating, abandonment or default 
by Tenant. Additionally for purposes ofthis Article DC, the terms "vacate" and "abandon" shall not be abrogated 
because Tenant may have left all or any part of its trade fixtures, fiimiture, fumishings or stock-in-trade within the 
Premises. 



C. Exclusive Use. Provided that Tenant is in possession of the Premises and operating its business therein in 
accordance with the terms of Article DC, Section B ofthis Lease without default. Landlord agrees that it will 
not enter into a lease or consent to the use and occupancy of any other space within the Shopping Center by a 
tenant, subtenant, assignee, licensee or concessionaire (collectively "Occupant") whose Principal Business (as 
hereinafter defined) is providing income tax preparation services (the "Exclusive Use"). As used herein, the 
term "Principal Business" shall mean any business devoting more than fifty percent (50%) of its gross sales 
from providing income tax preparation services. Notwithstanding anything to the contrary contained herein, 
the foregoing Exclusive Use shall not be applicable to the units occupied by tenants whose gross leasable 
area is 8,000 square feet or more, any existing Shopping Center tenant whose lease, as of the date of this 
Lease, does not prohibit the subject premises to be used in violation of the Exclusive Use, or any of their 
successors, assigns or replacements. In the event Tenant ceases to operate its business in the Premises in 
violation of the terms set forth in Article DC, Section B, the Exclusive Use shall terminate as of the date 











Tenant ceases to operate its business in the Premises and thereafter the Exclusive Use shall be null, void and 
of no further effect. 



Landlord and Tenant acknowledge that the Exclusive Use has been included herein at the sole request of 
Tenant, and in the event the Exclusive Use shall be constmed to be or shall be declared to be invalid or 
unenforceable by the decision of any court or any govemmental agency having jurisdiction over such matters 
or by the enactment of any law, ordinance or regulation, or in the event the Exclusive Use shall be constmed 
to be or shall be declared to be in violation of any law, mle or regulation, including but not limited to any 
anti-tmst laws, mles or regulations, Tenant agrees to indemnify, defend and hold Landlord harmless from and 
against any claim, demand, damage, cost or liability, including reasonable attomey fees and court costs, 
arising from Landlord's grant of the Exclusive Use. Tenant hereby fiirther agrees to indemnify, defend and 
hold Landlord harmless against any claim, demand, damage, cost or liability, including reasonable attomey 
fees and court costs, arising from any claim, demand, action or proceedings brought by a third party against 
Landlord based upon the grant by Landlord ofthe Exclusive Use. 



In the event of a violation of the foregoing Exclusive Use, Tenant shall not be entitied to monetary damages 
nor shall Tenant be entitled to injunctive relief Tenant's sole remedy shall be to either (i) remain in 
possession of the Premises and continue to operate its business therein subject to an adjustment in the 
Minimum Rent then payable, or (ii) terminate this Lease. 



(i) Retain Possession. In the event Tenant's Exclusive Use shall be violated by another Occupant ofthe 
Shopping Center, Tenant shall pay to Landlord fifty percent (50%) of Minimum Rent ("Substitute Rent"), 
then due and payable under the terms ofthis Lease, until the earlier to occur of (i) twelve (12) consecutive 
calendar months immediately following the date Tenant commenced payment of Substitute Rent, (ii) the date 
the Occupant ceases violating the Exclusive Use, (in) the date Tenant ceases to provide income tax 
preparation services as its Principal Business in the Premises, or (iv) the first day of the next renewal period, 
if any, (the "Substitute Rent Period"). Substitute Rent shall be due and payable in accordance with the 
Minimum Rent provisions set forth in this Lease. At the expiration of the Substitute Rent Period Tenant's 
obligation to pay Minimum Rent shall be fully reinstated without any obligation of prior notice thereof by 
Landlord to Tenant. Nothing contained herein shall be constmed to relieve Tenant of its obligation to Taxes, 
Common Area Charges, Insurance or Promotional Fund charges dues during the Substitute Rent Period. 



(ii) Termination. In the event Tenant's Exclusive Use shaU be violated continuously by an Occupant ofthe 
Shopping Center beyond the expiration ofthe Substitute Rent Period, Tenant shall have the right to terminate 
this Lease by giving Landlord written notice of termination within thirty (30) days following the expiration of 
the Substitute Rent Period. Termination of this Lease shall be effective thirty (30) days after the date 
Landlord receives Tenant's notice of termination (the "Exclusive Use Termination Date"), provided that 
Tenant pays to Landlord all sums and charges due and owing by Tenant to Landlord through and including 
the Exclusive Use Termination Date, including but not limited to Minimum Rent, Percentage Rent, 
Additional Rent and any other amount due hereunder. Any sum which cannot be exactiy determined by 
Landlord as of the Exclusive Use Termination Date shall be paid by Tenant to Landlord within thirty (30) 
days after receipt by Tenant of a statement for said sums. The obligation of Tenant to pay any such sums 
shall survive the termination ofthis Lease. In the event Tenant does not elect to terminate this Lease within 
said thirty (30) day period. Tenant shall be deemed to have waived its right to terminate this Lease unless a 
subsequent breach of the Exclusive Use shaU occur, and Tenant shall resume the payment of Minimum Rent 
required to be paid under the terms ofthis Lease. 



Notwithstanding anything to the contrary contained herein, in the event the Exclusive Use shall be violated 
by an Occupant operating in its premises in default ofthe permitted use provision set forth in such Occupant's 
lease. Tenant shall have no right to terminate the Lease or pay Substitute Rent as provided herein so long as 
Landlord is using commercially reasonable efforts to cure any such default. 



In the event Tenant ceases to provide income tax preparation services as its Principal Business in the 
Premises for a period of ninety (90) consecutive days, this Article DC, Section C, and Tenant's rights 
hereunder shall automatically become null and void and of no further force and effect. 



X. TENANT'S COVENANTS WITH RESPECT TO OCCUPANCY 



A. Tenant agrees: 



1. To occupy the Premises in a safe and careful manner and in compliance with all laws, ordinances, 
mles, regulations and orders of any govemmental bodies having jurisdiction over the Premises, and 
without committing or permitting waste; 











2. To neither do nor suffer anything to be done or kept in or about the Premises which contravenes 
Landlord's insurance policies or increases the premiums therefor; 



3. To keep its show or display windows, canopy and electric signs lighted until at least 9:30 P.M. 
local time of each day or until thirty (30) minutes after the close of each business day, whichever is 
the later; 



4. To pennit no reproduction of sound which is audible outside the Premises nor permit odors to be 
unreasonably dispelled from the Premises; 



5. To place no sign on the exterior of the Premises or on the interior surface of any windows of the 
Premises without Landlord's prior written consent and in accordance with the requirements of 
Exhibit "C" attached hereto. Tenant shall maintain all signs placed upon the Premises by Tenant in 
good condition and repair Tenant agrees not to display any banners, pennants, search lights, 
window signs, balloons, or similar advertising media on or about the Premises without Landlord's 
prior written consent, which consent shall not be unreasonably withheld. Notwithstanding anything 
to the contrary herein. Tenant may display professionally prepared advertising materials within the 
Premises during Tax Season.. Upon vacating the Premises, Tenant agrees to remove all signs 
installed by Tenant and repair all damage caused by such removal in accordance with Article XI, 
Section D, ofthis Lease; 



6. To place no merchandise, sign or other thing of any kind in the vestibule or entry of the Premises or 
on the sidewalks or other Common Areas adjacent thereto; 



7. To park Tenant's vehicles and to require all employees to park only in such places as may be 
designated from time to time by Landlord for the use of Tenant and its employees, and specifically 
not to permit parking of any Tenant or employee vehicles in any service court area. Landlord 
reserves the right to impose fines against Tenant for any violation of these parking restrictions by 
Tenant and/or Tenant's employees and to have towed, at Tenant's cost and expense, any automobile 
parked in violation ofthis Section; 



8. To keep any mbbish, garbage and waste generated by Tenant from the Premises in proper 
dumpsters provided by Tenant adjacent to the Premises or such other area designated by Landlord 
from time to time until such mbbish, garbage and waste is removed from the Shopping Center and 
to permit no refuse to accumulate around the exterior ofthe Premises; 



9. To neither load nor unload or permit the loading or unloading of merchandise, equipment or other 
property from any doors of the Premises that open onto the front sidewalk areas, nor from any 
other doors except from the rear ofthe Premises and to use its best efforts to prevent the parking or 
standing of vehicles and equipment upon Shopping Center land except when actually engaged in 
loading or unloading. In the event Tenant violates this covenant, Tenant shall have twenty-four 
(24) hours following receipt of notice from Landlord (which notice may be given by personal 
delivery to the Premises including, but not limited to, oral notice by Landlord's representative at the 
Shopping Center) to cease such activity or be deemed to be in default under this Lease, 
notwithstanding any cure periods set forth in Article XVI, and Landlord shall have the immediate 
right to invoke any legal or equitable remedies to enjoin Tenant from such activity; 



10. To conduct no auction, fire, bankmptcy, liquidation or going-out-of-business sale without the prior 
written consent of Landlord; 



11. To permit Landlord access to the Premises with 24 hours prior notice to Tenant during normal 
business hours for the Shopping Center, except that no such notice shall be required during 
emergencies and access shall be permitted before or after normal business hours, for the purpose of 
examining or making repairs to the Premises that Landlord may deem necessary or desirable for the 
safety or preservation thereof; 



12. Not to permit to be attached or recorded against the Premises or any other portion of the Shopping 
Center any lien, encumbrance or charge arising out of any work performed or materials fumished 
by any contractor, mechanic, laborer, or materialman for or at the request of Tenant. Tenant will 
not enter into any mortgages, conditional sale, security agreement or like instmment nor suffer any 
other matter or thing whereby the estate, right and interest of Landlord in the Premises or any part 
thereof might be impaired or diminished. Ifany lien or notice of lien on account of an alleged debt 
of Tenant or any notice of contract by a party engaged by Tenant or Tenant's contractor to work on 
the Premises is filed against the Premises or any part of the Shopping Center, Tenant will, within 
ten (10) calendar days after notice ofthe filing thereof, cause the same to be discharged of record 
by payment, deposit, bond, order of a court of competent jurisdiction, letter of credit or other 











adequate security. If Tenant fails to cause such lien or notice of lien to be discharged within such 
period, Landlord, its managing agent, or Landlord's lender, may, but shall not be obUgated to, 
discharge the same either by paying the amounts claimed to be due or by procuring the discharge of 
such lien by deposit, bond or otherwise, and Tenant shall, immediately upon demand, reimburse 
Landlord, its managing agent, or Landlord's lender for any and all costs and expenses incurred by 
Landlord, its managing agent, or Landlord's lender, to discharge such lien including, without 
limitation, all reasonable attomeys' fees, court costs and similar expenses, plus an administrative 
fee equal to fifteen percent (15%) of all out of pocket costs incurred by Landlord, its managing 
agent, or Landlord's lender. In addition, Tenant shall indemnify and hold Landlord, its managing 
agent, and Landlord's lender, ifany, harmless from and against all loss, cost, expense and liability 
whatsoever (including Landlord's or its managing agent's cost of defending against the foregoing, 
such cost to include reasonable attorneys' fees) resulting or occurring by reason of any claims or 
causes of actions that may arise as a result of any lien, notice of lien or, claim relating to work 
and/or materials fiimished to the Premises at the request of Tenant, its employees, agents or 
contractors; 



13. To solicit no business in the Common Areas, nor distribute handbills or other advertising matter to 
customers, nor place the same in or on automobiles in the Common Areas, nor conduct any 
promotional activity whatsoever in the Common Areas; 



14. To comply with all reasonable mles and regulations which Landlord may from time to time 
establish for the use and care ofthe Premises and the Common Areas; 



15. Intentionally Deleted; 



16. To shut oflf all exhaust fans, if any, servicing the Premises at all times when the Premises are 
closed; to keep the Premises adequately heated and cooled to comfortable room temperature year 
round and, if applicable, to at least the same minimum temperature (in the case of heat) or at the 
same maximum temperature (in the case of air-conditioning) as Landlord shall attempt to maintain 
in the enclosed Common Areas, ifany; 



17. To prohibit the operation on the Premises or in any part of the Shopping Center of any coin or 
token-operated vending machines, video games or similar devices; 



18. To permit Landlord or its agents, during the ninety (90) day period preceding the expiration ofthe 
Lease Term, to show the Premises to potential tenants, and to place on the Premises notices 
offering the Premises for lease or sale; 



19. That it shall make no installations upon nor any penetrations through the roof or the exterior walls 
of the Premises without the prior written consent of Landlord, which consent shall not be 
unreasonably withheld. Any unauthorized roof installations or penetrations by Tenant shall be 
subject to immediate removal and repair, at Tenant's sole cost and expense, upon notice from 
Landlord. Repairs shall be made with materials of equal or better quality and by contractors 
approved by Landlord; 



20. In the event Landlord elects to make any additions or changes to the exterior ofthe Premises and/or Shopping 
Outer, Tenant shall, upon Landlord's request: (i) temporarily relocate and/or remove Tenant's signage; 
and/or (ii) modify Tenant's signage to conform to Landlord's signage criteria, then in effect, that 
applies to the Shopping Center. Tenant shall be responsible for fifty percent (50%) of all costs and 
expenses relating to any additions or changes to the signage at the Premises and/or Shopping Center. 
Landlord shall not make any additions or changes affecting the exterior ofthe Premises during the Tax 
Season, except in the event of an emergency repair, and 



21. Tenant shall, at its sole cost and expense, contract for termite and pest extermination services 
covering the Premises to be rendered as required by Landlord; provided, however. Landlord 
reserves the right to implement a program for termite and pest extermination for portions of the 
Shopping Center and Tenant shall participate in such program at Tenant's sole cost and expense 
upon notice from Landlord. 



XL REPAIRS AND ALTERATIONS 



A. Repairs by Landlord. Landlord shall keep the foundations, roof, and stmctural portions of the outer walls 
of the Premises in good repair, except for repairs required thereto by reason of the acts of Tenant, Tenant's 
employees, agents, invitees, licensees, or contractors. Notwithstanding anything herein to the contrary, some 
or all of these repairs will be subject to inclusion in Tenant's Common Area Charges, including, but not 
limited to, the cost of painting of the outer walls of the Shopping Center buildings including the Premises. 











Tenant shall give Landlord written notice of the necessity for repairs coming to the attention of Tenant 
following which Landlord shall have a reasonable time to undertake and complete such repairs. The 
provisions of this Article XI, Section A, shall not apply in the case of damage or destmction by fire or other 
casualty or by eminent domain, in which events the obligations of Landlord shall be controlled by either 
Article XIII or Article XV hereof 



It is expressly understood that Landlord shall not be responsible for any portions ofthe Premises constmcted 
by Tenant. 



B. Repairs by Tenant. Except as provided in Article XI, Section A, Tenant shall keep the Premises and any 
fixtures, facilities, signs or equipment contained therein, in good condition and repair, including, but not 
limited to, exterior and interior portions of all doors, door checks and operations, windows, plate glass, and 
showcases surrounding the Premises, the heating, air conditioning, electrical, plumbing and sewer systems, 
the exterior doors, window frames, and all portions ofthe store front area, and shaU make any replacements 
thereof and of all broken and/or cracked plate and window glass which may become necessary during the 
Lease Term, and any renewals thereof In connection with Tenant's obligation to maintain the HVAC system 
servicing the Premises, Tenant shall, during the Lease Term, and any renewals thereof, at its sole cost and 
expense, maintain a service contract for the routine performance of standard HVAC system maintenance, 
including but not limited to, periodic replacement of filters, oiling of mechanical components and inspection 
for wear and tear. Landlord reserves the right to designate an HVAC contractor with whom Tenant shall 
contract for such routine HVAC maintenance so long as the fee charged by Landlord's designated contractor 
shall be the same or less than the fee charged by Tenant's confractor for similar services. If Tenant fails to 
commence or complete repairs promptly and adequately, Landlord may make or complete said repairs and 
Tenant shall pay the cost thereof to Landlord upon demand, together with the sum of fifteen percent (15%) of 
said costs for overhead. 



C. Alterations or Improvements by Tenant. Tenant shall not, without Landlord's prior written consent, make, 
nor permit to be made, any alterations, additions or improvements to the Premises, which consent Landlord 
may withhold in its sole discretion. Any alterations which may be permitted by Landlord shall be based upon 
plans and specifications submitted by Tenant and approved by Landlord and upon the condition that Tenant 
shall promptiy pay all costs, expenses, and charges thereof, shall make such alterations and improvements in 
accordance with applicable laws and building codes and ordinances and in a good and workmanlike manner, 
and shall fully and completely indemnify Landlord, its managing agent, and Landlord's lender against any 
mechanic's lien or other liens or claims in connection with the making of such alterations, additions, or 
improvements. Tenant shall promptiy repair any damages to the Premises, or to the buildings of which the 
Premises are a part, caused by any alterations, additions or improvements to the Premises by Tenant. 



Notwithstanding the foregoing. Tenant may make such interior, nonstractural alterations, improvements and 
additions to the Premises including, without Umitation, changing color schemes, installing new countertops, 
flooring, wall-covering and modifying the layout of the Tenant fixtures (as Tenant deems necessary or 
desirable up to $20,000.00 per lease year) without obtaining Landlord's consent provided however, in the 
event Tenant shall install any interior partitions, Tenant shall upon the expiration or earUer termination ofthis 
Lease, at Tenant's sole cost and expense, remove same, and excluding ordinary wear and tear, restore any 
damage portion of the Premises to the condition it was in prior to the installation of the interior partitions. 
Tenant shall not make any alterations, improvements, additions or repairs in, on, or about the Premises that 
affect the stmcture, the exterior storefront or the mechanical systems of the Premises, other premises or the 
Shopping Center. Tenant agrees to provide to Landlord a duplicate set of plans for any work to the Premises 
requiring a building permit, upon approval of such plans, but Landlord's approval of such plans shall not be 
required except as otherwise expressly provided in this Section XI(C). 



Before commencing any alterations, additions or improvements using outside contractors. Tenant shall notify 
Landlord of the expected commencement and completion dates of the work. Tenant shall not permit any 
mechanics' or materialmen's liens to be levied against the Premises for any labor or material fumishing to 
Tenant or to its agents or contractors', provided, however, that Tenant shall not be required to pay or 
otherwise satisfy any claims or discharge such liens so long as Tenant, in good faith and at its own expense, 
contests the same or the validity thereof by appropriate proceedings and posts a bond or takes other steps 
acceptable to Landlord that stay enforcement of such lien. 



D. Removal of Improvements. At the expiration or earlier termination of the Lease Term, all improvements 
included in Landlord's Work, ifany, aU heating and air conditioning equipment, and all alterations, additions and 
other improvements by Tenant shall become the prq)erty of Landlcxd and shall not be removed from the Premises. All 
trade fixtures, fiimiture, fiimishings, and signs installed in the Premises by Tenant and paid for by Tenant shall 
remain the property of Tenant and may be removed upon the expiration ofthe Term ofthis Lease; provided that any 
of such items as are afBxed to the Premises and require severance may be removed only if Tenant repairs any 
damage caused by such removal. IfTenant fails to remove such items from the Premises prior to the expiration or 











earlier termination of this Lease, all such trade fixtures, fiimiture, fiimishings, and signs shall become the 
property of Landlord unless Landlord elects to require their removal, in which case Tenant shall promptly remove 
same and restore the Premises to its prior condition. In the event Tenant feils to remove all such trade fixtures, 
fiimiture, fiimishings, and signs within ten (10) days after Landlord elects to require their removal. Landlord shall 
have the right to remove same and sell such trade fixtures, fumiture, fiimishings, and signs to pay for the cost of 
removal. Notwithstanding anything contained to the contrary in this Lease, IfTenant removes such items from the 
Premises but feils to repair any damage caused by such removal, Landlord may make or complete said repairs 
without providing Tenant notice prior to the commencement of said repairs. Tenant shall pay the cost thereof to 
Landlord upon demand, together with the sum of fifteen percent (15%) of said costs for overhead Tenant's 
obligations under this Section D shall survive the termination ofthis Lease. 



XII. INDEMNITY AND INSURANCE 



A. Indemniflcation by Tenant. Tenant will indemnify and hold Landlord, its managing agent, and Landlord's 
lender harmless from and against all loss, cost, expense, and liability whatsoever (including Landlord's cost 
of defending against the foregoing, such cost to include reasonable attorneys' fees) resulting or occurring by 
reason of Tenant's constmction, use or occupancy of the Premises (except if due to the negligence of 
Landlord). 



B. Tenant's Insurance. Effective as ofthe date Tenant first enters the Premises and continuing throughout the 
Lease Term and any extensions or renewals thereof, including, without limitation, any holdover with or 
without Landlord's consent. Tenant shall procure, pay for and keep in fiill force and effect, the following 
types of insurance: 



(1) Commercial General Liability Insurance Policy insuring the Premises and Tenant's use thereof, together 
with contractual liability endorsements covering Tenant's obligations set forth in Article XII, Section A, 
above, in a form satisfactory to Landlord with companies having an A.M. Best Rating or its equivalent 
of A-VIII or better, and with a minimum limit of One Million and 00/100 Dollars ($1,000,000.00) on 
account of bodily injuries to or death or property damage for each occurrence and a minimum limit of 
Two Million and 00/100 Dollars ($2,000,000.00) annual general aggregate. The aggregate limit may be 
satisfied through a combination of primary and umbrella/excess liability insurance. Such insurance shall 
also provide that the general aggregate limits apply separately to each insured location, if applicable. 
The foregoing policy shall name Landlord and Developers Diversified Realty Corporation, and such 
other parties as Landlord may from time to time designate in writing to Tenant as additional insureds 
under Tenant's insurance policy and shall bear endorsements to the effect that the insurer agrees to notify 
aU additional insureds not less than thirty (30) days in advance of any modification or cancellation 
thereof; 



(2) Special Form Cause of Loss Policy insuring against fire and such other risks as are, from time to time, 
included in standard extended coverage endorsements (including, but not limited to earthquake, flood, 
boiler and machinery, plate glass, power failure, mold, windstorm, terrorism, seepage or leakage), 
insuring all leasehold and building improvements in the Premises which were originally constmcted by 
Tenant, Tenant's stock-in-trade, trade fixtures, fiimiture, fiimishings, special equipment, floor and wall 
coverings, and all other items of personal property of Tenant located on or within the Premises, such 
coverage to be in an amount equal to one hundred percent (100%) ofthe replacement cost thereof The 
foregoing policy shall name Landlord and Developers Diversified Realty Corporation, and such other 
parties as Landlord may from time to time designate in writing to Tenant as loss payee under Tenant's 
insurance policy and shall bear endorsements to the effect that the insurer agrees to notify all loss payees 
not less than thirty (30) days in advance of any modification or canceUation thereof; 



(3) Workers' compensation insurance (meeting the requirements of the state workers' compensation laws) 
and employer liability insurance covering all of Tenant's employees at the Premises. Tenant shall also 
use good faith efforts to ensure all contractors, sub-contractors, vendors, leased employees, and 
temporary employees are properly insured for workers' compensation; 



(4) Business interraption or loss of income insurance in an amount equal to the Minimum Rent and any 
other Additional Rent (hereunder defined) payable under this Lease for a minimum period of twelve 
(12) months; 



(5) plate glass insurance covering all plate glass on the Premises at full replacement value; and 



(6) Any insurance policies designated necessary by Landlord with regard to the constraction of alterations 
to the Premises including, but not limited to, contingent liability and "all risk" builders' risk insurance. 











Tenant shall deposit with Landlord prior to the date of any use or occupancy of the Premises by Tenant 
certificates evidencing Tenant's compliance with each of the required coverages. To the extent that any of 
the foregoing policies shall change in name and/or coverage due to general changes in the insurance industry. 
Tenant shall obtain and maintain the equivalent policies and coverages as are then recognized in the 
insurance industry. 



C. Landlord's Liability. Landlord shall not be liable (i) for any damage to Tenant's property located in the 
Premises, regardless of the cause of such damage, (ii) for any acts or omissions of other tenants of the 
Shopping Center, nor (iii) for any condition ofthe Premises whatsoever unless Landlord is responsible for the 
repair thereof, and has failed to make such repair after notice from Tenant ofthe need therefor, and expiration 
of a reasonable time for the making ofsuch repair. 



D. Landlord's Insurance. Landlord agrees to carry insurance under a Special Form Cause of Loss Policy (or 
an equivalent policy that becomes the insurance industry standard in the future) on the Shopping Center 
improvements constracted by Landlord in an amount equal to at least eighty percent (80%) of the insurable 
value of such improvements, together with endorsements insuring against such other risks as Landlord deems 
appropriate (including, but not limited to, earthquake, flood, boiler and machinery, plate glass, power failure, 
mold, windstorm, terrorism, seepage or leakage and loss ofrent) and in such amounts, with such terms and 
with such insurers, all as Landlord deems appropriate in Landlord's sole discretion. Such insurance shall 
specifically exclude Tenant's personal property. Landlord shall also maintain in full force and effect 
throughout the Lease Term commercial general liability insurance with regard to the Common Areas with 
minimum limits of One Million and 00/100 Dollars ($1,000,000.00) per occurrence. Two Million and 00/100 
Dollars ($2,000,000.00) general aggregate, for bodily injury, death and property damage liability. Landlord 
shall have the right to carry its insurance under "blanket" and/or "umbrella" policies covering the Shopping 
Center and other properties. Any insurance policies maintained by Landlord may include deductibles, self-
insured retentions or the like in amounts determined by Landlord, in Landlord's sole discretion. Landlord 
shall have the right, but not the obligation, to maintain commercial insurance policies covering some or all of 
the deductibles, self-insured retentions or the like which are provided in any of Landlord's other insurance 
policies. The insurance policies maintained by Landlord pursuant to this Section are individually and 
collectively referred to herein as "Landlord's Insurance". Tenant agrees that Tenant's contribution to the 
foregoing insurance shall be as provided for in Article 1(A), Section 13 and Article XII, Section F ofthis 
Lease and Tenant shall pay its proportionate share of Landlord's Insurance per said Articles which may 
include the cost of insuring or providing additional coverage for any deductibles; provided, however, that 
Tenant shall have no rights in said policy or policies maintained by Landlord and shall not, by reason of such 
reimbursement, be entitled to be a named insured thereunder. 



E. Mutual Waiver of Subrogation. All insurance policies required to be carried by either party covering the 
Premises, including but not limited to contents, fire, and casualty insurance, shall to the extent permitted by 
law expressly waive any right on the part ofthe insurer against the other party. The parties hereto agree that 
their policies will include such waiver clause or endorsement so long as the same shall be obtainable without 
exfra cost, or if extra shall be charged therefor, so long as the other party pays such extra cost. If cost shall be 
chargeable therefor, each party shall advise the other thereof and of the amount of extra cost, and the other 
party, at its election, may pay the same, but shall not be obligated to do so. The failure of any insurance 
policy to include such waiver clause or endorsement shall not affect the validity of this Lease. Tenant and 
Landlord further agree to waive aU claims, causes of action and rights of recovery against the other, and their 
respective agents, officers, and employees, for any injury to or death of persons or any damage or destraction 
of persons, property or business which shall occur on or about the Premises originating from any cause 
whatsoever including the negligence of either party and their respective agents, officers, and employees to the 
extent such injury, death or property damage is required to be covered by a policy or policies maintained by 
either Landlord or Tenant pursuant to this Lease. Notwithstanding the above. Landlord and Tenant agree and 
acknowledge that the waiver of subrogation herein contained shall expressly extend to and include any 
uninsured loss paid by the insured in the form of a deductible or self-fiinded retention cost. 



F. Insurance Charge. Tenant agrees to pay Landlord the following amounts which collectively constitute 
Tenant's "Insurance Charge": (A) Tenant's proportionate share of the cost and expense of Landlord's 
Insurance, plus (B) Tenant's proportionate share of any deductible or self-insured retention actually paid in 
connection with Landlord's Insurance. Tenant agrees to pay to Landlord, in monthly installments, in advance 
on the first day of each month. Tenant's estimated Insurance Charge for Landlord's Insurance, including, but 
not limited to any coverage maintained by Landlord for deductibles or self-insured retentions as determined 
by Landlord in Landlord's sole discretion. For purposes ofthis paragraph. Tenant's proportionate share of 
Landlord's Insurance shall be determined by multiplying the total cost by a fraction, the numerator of such 
fraction being the square footage within the Premises and the denominator of such fraction being the gross 
leasable area of the Shopping Center depicted on Exhibit "A" attached hereto (or as may hereafter exist), 
excluding from the denominator the square footage of (i) any occupant in the Shopping Center who maintains 











property damage insurance on its building and/or commercial general liability insurance for the Common 
Areas within its parcel, (ii) any space which is not completely constracted and/or has not been initially leased 
and occupied by a tenant, and (iii) that portion of the Shopping Center building(s) which cannot be 
reasonably leased and has been decommissioned by Landlord for reasons such as, but not limited to, lack of 
access, lack of reasonable visibility from the public right of way, and/or violations or lack of compliance with 
appUcable building codes. Subsequent to the expiration of the period used by Landlord in estimating 
Tenant's share of Landlord's Insurance, Landlord shall fumish to Tenant a statement ofthe actual amount of 
Tenant's proportionate share of Landlord's Insurance for such period and within fifteen (15) days from receipt 
of Landlord's statement. Tenant shall pay to Landlord or Landlord shall remit to Tenant, as the case may be, 
the difference between the estimated amounts paid by Tenant and the actual amount of Tenant's Insurance 
Charge for such period as shown by such statement. In the event Landlord maintains blanket and/or umbrella 
policies which insures premises or risks in addition to the Shopping Center or the rents therefrom, the 
statement ofthe insurer shall be conclusive as to the portion ofthe total premium attributable to the Shopping 
Center 



XIIL DAMAGE AND DESTRUCTION 



In the event the Premises are damaged by any peril covered by standard policies of fire and extended coverage 
insurance, the damage shall, except as hereinafter provided, promptly be repaired by Landlord, at Landlord's 
expense but, that in no event shall Landlord be required to repair or replace Tenant's leasehold and building 
improvements in the Premises originally constracted by Tenant, Tenant's stock-in-trade, trade fixtures, fiimiture, 
fiimishings, equipment or personal property, which shall be the obligation of Tenant to replace to at least equal 
condition immediately prior to such damage. In the event (a) the Premises are damaged to the extent of twenty-
five percent (25%) or more of the cost of replacement of the Premises, (b) the buildings on the Shopping Center 
are damaged to the extent of fifty percent (50%) or more ofthe cost of replacement, notwithstanding the extent of 
damages to the Premises, or (c) any damage to the Premises occurs during the last three (3) years of the Lease 
Term, Landlord may elect either to repair or rebuild the Premises or the buildings on the Shopping Center, as the 
case may be or to terminate this Lease upon giving notice of such election in writing to Tenant within ninety (90) 
days after the event causing the damage. If the casualty, repairing, or rebuilding shall render the Premises 
untenantable, in whole or in part, a proportionate abatement ofthe Minimum Rent in proportion to the sales floor 
area of the Premises rendered untenantable shall be allowed until the date Landlord completes the repairs or 
rebuilding. If such damage or destmction to the Premises occurs which prevents Tenant from operating its 
business during Tax Season, or if such damage occurs prior to Tax Season but prevents Tenant from opening for 
Tax Season, and Landlord can not relocate Tenant to other premises, which is reasonably acceptable to Tenant, 
and reasonably comparable to the original Premises in size, shape, configuration, within ten (10) days, Tenant 
shall have the right to terminate this Lease with thirty (30) days written notice to Landlord. 



XIV. ASSIGNING AND SUBLETTING 



Tenant shall not pennit any business to be operated in or from the Premises by any concessionaire or licensee without 
the prior written consent of Landlord, which consent Landlord may withhold in its sole discretion. Tenant shall not 
assign this Lease nor sublet the Premises or any part thereof without in each case the prior written consent of 
Landlord, which consent shall not be unreasonably withheld provided that each of the following conditions are 
satisfied: (i) Tenant shall not be in default under any of the terms and conditions of this Lease at the time of the 
proposed assignment or subletting, (ii) the assignee or sublessee shall occupy the Premises and conduct its business 
therein in accordance with the permitted use set forth in Article 1(A), Section 4, ofthis Lease; (iii) the net worth ofthe 
proposed assignee or sublessee as ofthe date of such assignment or sublease shall be equal to or greater than the net 
worth of Tenant (and any Guarantor, if appUcable) as ofthe date ofthis Lease; (iv) Tenant and its assignee or sublessee, 
as the case may be, shall execute, acknowledge and deliver to Landlord a fiilly executed counterpart of the written 
assignment of lease or sublease within ten (10) days ofthe date thereof wherein assignee agrees to assume or sublessee 
agrees to comply with all of Tenant's obligations under this Lease; and (v) in the event the proposed assignment or sublease 
provides for, or Tenant otherwise receives rent or other consideration in excess of that provided for in this Lease, Tenant 
shall pay to Landlord the amount ofsuch excess as it is received by or becomes due to Tenant 



In the event Tenant shall request Landlord's consent to an assignment ofthis Lease or subletting ofthe Premises, Tenant 
shall pay Landlord, as a condition to obtaining Landlord's consent the reasonable costs and expenses incurred by 
Landlord to review and/or prepare documents in connection with such assignment or sublease (including Landlord's 
reasonable attorneys' fees) and, in addition, a consent fee of One Thousand and 00/100 DoUars ($1,000.00) per 
request, regardless of whether such assignment or sublease is consummated by Tenant. No consent by Landlord shall 
operate to relieve Tenant and/or Guarantor, ifany, from primary liabilify for the performance of Tenant's obligations under 
this Lease. 



Any sale, assignment, bequest, inheritance, transfer or other disposition ofthe ownership of Tenant's entity which shaU 
result in a change in the effective confrol of Tenant including, without limitation, the sale of (a) stock in a corporate 











tenant, (b) partnership interests in a partnership tenant, or (c) member interests in a limited liabilify company tenant 
shall be deemed an assignment ofthis Lease requiring Landlord's prior written consent. 



XV. EMINENT DOMAIN 



In the event the Shopping Center or any part thereof shall be taken or condemned either permanently or 
temporarily for any public or quasi-pubUc use or purpose by any authority in appropriate proceedings or by any 
right of eminent domain, the entire compensation award thereof, including, but not limited to, all damages as 
compensation for diminution in value of the leasehold, reversion and fee, shall belong to Landlord, without any 
deduction therefrom for any present or fiiture estate of Tenant, and Tenant hereby assigns to Landlord all its right, 
tide, and interest to any such award. Tenant shall have the right to recover from the condemning authority, but not 
from Landlord, such compensation as may be separately awarded to Tenant. 



In the event of a taking under the power of eminent domain of (i) more than twenty-five percent (25%) of the 
Premises or (ii) a sufficient portion ofthe Shopping Center so that after such taking less than fifty percent (50%) 
ofthe leasable floor area within all buildings located on the Shopping Center (as constituted prior to such taking) 
are occupied by tenants, either Landlord or Tenant shall have the right to terminate this Lease by notice in writing 
given within ninety (90) days after the condemning authority takes possession, in which event all rents and other 
charges shall be prorated as ofthe date ofsuch termination. 



In the event of a taking of any portion ofthe Premises not resulting in a termination ofthis Lease, Landlord shall 
use so much of the proceeds of Landlord's award for the Premises as is required therefor to restore the Premises to 
a complete architectural unit and this Lease shall continue in effect with respect to the balance of the Premises, 
with a reduction of Minimum Rent in proportion to the portion of the Premises taken. If law permits separate 
awards in the event of a taking. Landlord and Tenant shall each be entitied to receive and retain such separate 
awards and portions of lump sum awards as may be allocated to their respective interests in any condemnation 
proceedings. The tennination ofthis Lease shall not affect the rights ofthe respective parties to such awards. 



XVL DEFAULT BY TENANT 



IfTenant defaults in the payment of Minimum Rent or other charges and such payment is not made within ten (10) 
days following Landlord's written notice that same is due, or IfTenant shall defeult in the performance of any 
other of Tenant's obligations hereunder and Tenant fails to remedy such default within fifteen (15) days after 
written notice from Landlord, (provided, if Tenant shall have commenced to cure such failure within such fifteen 
(15) day period, and diligentiy seeks to cure such failure to completion. Tenant shall have such additional time as 
Tenant may reasonably need in order to complete such cure), provided that in no event shall Landlord be obligated 
to provide Tenant with written notice of any default, monetary or otherwise, more than once per calendar year, or 
if a receiver of any property of Tenant on the Premises is appointed, or Tenant's interest in the Premises is levied 
upon by legal process, or Tenant be adjudged bankmpt and Tenant fails within thirty (30) days to cause the 
vacation of such appointment, levy or adjudication, or if Tenant files a voluntary petition in bankmptcy, disposes 
of all or substantially all of its assets in bulk, or makes an assignment for the benefit of its creditors, then and in 
any such instance, without fiirther notice to Tenant, Landlord shall have the right to exercise any and all rights or 
remedies available to Landlord at law, in equity or otherwise, arising from such default, including but not limited 
to the right to (i) terminate this Lease, or (ii) enter upon the Premises without terminating this Lease and relet the 
Premises in Landlord's name for the account of Tenant for the remainder of the Term upon terms and conditions 
reasonably acceptable to Landlord and immediately recover from Tenant any deficiency for the balance of the 
Term, plus expenses of reletting. In addition to the foregoing, any time after such default and the lapse of any 
applicable notice period, Landlord shall have the right to make such payments in default or perform such act in 
default for the account and at the expense of Tenant, and all unpaid Minimum Rent or other charges which are not 
paid when due and all sums paid by Landlord pursuant to this sentence, including reasonable attomeys' fees as 
specifically provided below, shaU accme interest at the annual rate of (i) fifteen percent (15%), or (ii) five percent 
(5%) above the prime lending rate of National City Bank of Cleveland, Ohio, whichever is greater, which shall 
constitute Additional Rent under this Lease and shall be payable upon demand. Notwithstanding the foregoing. 
Landlord shall have no duty to mitigate the damages suffered by Landlord rising from the default by Tenant of any 
of its obligations under this Lease. If Tenant shall issue a check to Landlord which is dishonored by Tenant's 
depository bank and retumed unpaid for any reason, including, without Umitation, due to insufficient fiinds in 
Tenant's checking account. Tenant shall pay to Landlord, in addition to any other rights or remedies available to 
Landlord at law, the sum of Seventy-Five and 00/100 Dollars ($75.00) for Landlord's administrative expense in 
connection therewith. 



Tenant's failure to pay Rent, Additional Rent, or any other Lease costs when due under this Lease may cause 
Landlord to incur unanticipated costs. The exact amount of such costs is impractical or exfremely difficult to 
ascertain. Such costs may include, but are not limited to, processing and accounting charges and late charges that 
may be imposed on Landlord by any ground lease, mortgage, or deed of trast encumbering the Shopping Center. 











Therefore, if Landlord does not receive the Rent, Additional Rent, or any other Lease costs in full on or before the 
tenth (10th) day of the month it becomes due, Tenant shaU pay Landlord a late charge, which shaU constitute 
liquidated damages, equal to Fifty and 00/100 Dollars ($50.00) a day for each day rent is late after the first ofthe 
month ("Late Charge"), which shall be paid to Landlord together with such Rent, Additional Rent, or other Lease 
costs then in anears. The parties agree that such Late Charge represents a fair and reasonable estimate ofthe cost 
Landlord will incur by reason of such late payment. All Late Charges and any retumed check charges shall then 
become Additional Rent and shall be due and pa)'able immediately along with such other Rent, Additional Rent, 
or other Lease costs then in anears. Money paid by Tenant to Landlord shall be applied to Tenant's account in the 
following order: (i) to any unpaid Additional Rent, including, without limitation, Late Charges, retumed check 
charges, legal fees and/or court costs legaUy chargeable to Tenant, and Common Area Charges, and then (ii) to 
unpaid Minimum Rent. Nothing herein contained shall be constmed so as to compel Landlord to accept any 
payment of Rent, Additional Rent, or other Lease costs in anears or Late Charge or retumed check charge should 
Landlord elect to apply its rights and remedies available under this Lease or at law or equity in the event of default 
hereunder by Tenant. Landlord's acceptance of Rent, Additional Rent, or other Lease costs in arrears or Late 
Charge or retumed check charge pursuant to this clause shall not constitute a waiver of Landlord's rights and 
remedies available under this Lease or at law or equity. 



At any time after the termination of this Lease, Landlord shall be entitled to additional damages ("Liquidated 
Damages"), which, at the election of Landlord shall be either: 



(a) an amount equal to the Minimum Rent and Additional Rent (collectively "Rent"), which, but for 
the termination ofthis Lease, would have become due during the remainder ofthe Lease Term, less 
the amount of Rent, if any, which Landlord shall receive during such period from others to whom 
the Premises may be rented, in which case such Liquidated Damages shall be computed and 
payable in monthly installments, in advance, on the first day of each calendar month following 
termination of this Lease and continuing until the date on which the Lease Term would have 
expired but for such termination, and any suit or action brought to collect any such Liquidated 
Damages for any month shall not in any manner prejudice the right of Landlord to collect any 
Liquidated Damages for any subsequent month by a similar proceeding; or 



(b) an amount equal to the present worth (as ofthe date ofsuch termination) of Rent which, but for the 
termination ofthis Lease, would have become due during the remainder ofthe Lease Term, less the 
fair rental value of the Premises in which case such Liquidated Damages shall be payable to 
Landlord in one lump sum on demand and shall bear interest of five percent (5%) until paid. For 
purposes of this clause (b), "present worth" shall be computed by discounting such amount to 
present worth at a discount rate equal to one percentage point above the discount rate then in effect 
at the Federal Reserve Bank nearest to the location ofthe Shopping Center. 



Tenant agrees to pay to Landlord upon demand, as Additional Rent, a sum equal to all costs and expenses 
(including reasonable attomeys' fees, professional fees, costs of investigation and disbursements) incurred by 
Landlord in enforcing any or all of its rights hereunder, specifically including the cost of collecting sums due, 
whether or not an action or proceeding is commenced, or levying and collecting on any judgment or arbifration 
award in Landlord's favor. 



All rights and remedies of Landlord herein enumerated shall be cumulative, and none shall exclude any other 
remedies allowed at law or in equity. 



1. Legal Expenses. 



(a) In the event that Landlord should retain counsel and/or institute any suit against Tenant for 
violation of or to enforce any of the covenants or conditions of this Lease, or should Tenant 
institute any action against Landlord for violation of any covenants or conditions of this Lease, or 
should either party institute a suit against the other for a declaration of rights hereunder, or should 
either party intervene in any suit in which the other is a party, to enforce or protect its interests or 
rights hereunder, the prevailing party in any such suit shall be entitied to all its costs, expenses and 
reasonable fees to its attomey(s) in connection therewith. 



(b) In the event that a bankmptcy proceeding is filed by or against Tenant under any chapter of the 
Bankraptcy Code, or Tenant makes an assignment for the benefit of creditors or commences or 
otherwise becomes the subject of any insolvency, receivership or similar proceeding, Landlord 
shall be entitied to recover its reasonable attorneys' fees and costs incurred in or in connection with 
any such proceeding from Tenant or any tmstee, custodian, receiver, assignee or other 
representative acting on its behalf, all ofwbich fees and expenses shaU constitute, in addition to any 
other sums due and owing under this Lease (i) an obligation of Tenant hereunder, and (ii) a 
component of any cure claim assertable by Landlord under 11 U.S.C. § 365(b) or otherwise. 











XVII. NOTICES 



Any notice or consent required to be given by or on behalf of either party to the other shall be given in writing and 
mailed by certified mail or by ovemight courier service which provides a receipt, at the addresses stated on Article 
1(A), Sections 18 and 19, ofthis Lease, or at such other address as may be specified, from time to time, by notice 
in the manner herein set forth. Notices shall be deemed given upon actual receipt or first rejection. 



XVIII. SECURITY DEPOSIT 



Tenant shall deposit with Landlord the amount set forth in Article 1(A), Section 16, herein (the "Security 
Deposit"). The Security Deposit shall be held by Landlord, without liability for interest, as security for the timely 
performance by Tenant of all the terms of this Lease which are to be observed and performed by Tenant. 
Landlord shaU not be obligated to hold the Security Deposit as a separate fiind and may commingle the Security 
Deposit with other fiinds. Ifany sum payable by Tenant to Landlord is unpaid, including, but not limited to, utiUty 
charges and calendar year adjustments for Taxes and Common Area Charges, or if Landlord makes payments on 
behalf of Tenant, or performs any of Tenant's obligations under this Lease, then Landlord may, at its option and 
without prejudice to any other remedy which Landlord may have on account thereof, apply the Security Deposit as 
may be necessary to compensate Landlord toward the payment of the sum payable by Tenant to Landlord for loss 
or damage sustained by Landlord due to such breach on the part of Tenant, and Tenant shall, upon demand, restore 
the Security Deposit to the original sum deposited. If Tenant complies with all of the terms of this Lease, the 
Security Deposit shall be retumed to Tenant within sixty (60) days following the completion of year end net 
charge reconciliations for the Shopping Center for the calendar year in which this Lease expires or is terminated, 
less any sums payable by Tenant to Landlord, unless specifically prohibited by law. In the event of bankraptcy or 
other debtor/creditor proceedings against Tenant, the Security Deposit shall be deemed to be applied first to the 
payment of rent and other charges due Landlord for all periods prior to the filing of such proceedings. Landlord 
may deliver the Security Deposit to the purchaser of Landlord's interest in the Premises in the event that such 
interest be sold, and thereupon Landlord shall be discharged from any fiirther liability with respect to the Security 
Deposit and this provision shall also apply to any subsequent transferees. 



XDC. MORTGAGE SUBORDINATION 



This Lease, and Tenant's rights hereunder shall be subject and subordinate to the lien of any mortgages, ground 
leases or deeds of trast or other similar instrament that may now exist or may hereafter be placed upon the 
Shopping Center and all renewals, replacements, and extensions thereof without fiirther notice or action on the 
part of Landlord or Tenant. Tenant shall execute and deliver to Landlord within fifteen (15) days from receipt of 
Landlord's request such instraments (including but not limited to a Memorandum ofLease and/or a Subordination, 
Non-Disturbance and Attomment Agreement in recordable form) which may be required by Landlord's mortgagee 
or trastee to evidence such subordination. 



XX. ESTOPPEL CERTIFICATES 



At any time and from time to time, Tenant agrees, upon request in writing from Landlord, to execute and deliver 
to Landlord, for the benefit of such persons as Landlord names in such request, a statement in writing and in 
substance satisfactory to Landlord certifying to such of the following information as Landlord shall request: (i) 
that this Lease constitutes the entire agreement between Landlord and Tenant and is unmodified and in full force 
and effect (or if there have been modifications, that the same is in fiill force and effect as modified and stating the 
modifications); (ii) the dates to which the Minimum Rent and other charges hereunder have been paid, and the 
amount of any security deposited with Landlord; (iii) that the Premises have been completed on or before the date 
of such letter and that all conditions precedent to this Lease taking effect have been canied out; (iv) that Tenant 
has accepted possession, that the Lease Term has commenced, that Tenant is occupying the Premises, that Tenant 
knows of no default under the Lease by Landlord and that there are no defaults or offsets which Tenant has against 
enforcement ofthis Lease by Landlord; (v) the Rent Commencement Date ofthis Lease and the expiration date of 
this Lease; and (vi) that Tenant's store is open for business, provided such facts are tme and ascertainable. Tenant 
acknowledges and agrees that Tenant's failure to execute and deliver to Landlord any estoppel certificate(s) 
requested by Landlord within fifteen (15) days from Tenant's receipt of Landlord's request shall be deemed 
Tenant's acknowledgement that the terms and conditions contained in such estoppel certificate are tme and conect 
and that such terms and conditions may also be reUed upon by any third party or parties identified in such estoppel 
certificate. 



XXL OUIET ENJOYMENT 



Landlord hereby covenants and agrees that if Tenant shall perform all the covenants and agreements herein 
stipulated to be performed on Tenant's part. Tenant shall at all times during the continuance hereof have the 
peaceable and quiet enjoyment and possession ofthe Premises without any hindrance from Landlord or any person 
or persons lawfully claiming the Premises. 











XXIL LIABILITY OF LANDLORD 



Notwithstanding anything to the contrary provided in this Lease, it is specifically understood and agreed, such 
agreement being a primary consideration for the execution ofthis Lease by Landlord, that if Landlord shall fail to 
perform any covenant, term or condition ofthis Lease upon Landlord's part to be performed and, as a consequence 
of such default. Tenant shall recover a money judgment against Landlord, such judgment shall be satisfied only 
out of the proceeds of sale received upon execution of such judgment and levy thereon against the right, titie, and 
interest of Landlord in the Shopping Center, as the same may then be encumbered, and neither Landlord nor any 
of its officers or shareholders shall be liable for any deficiency. It is understood that in no event shall Tenant have 
any right to levy execution against any property of Landlord other than its interest in the Shopping Center as 
hereinbefore expressly provided. In the event ofthe sale or other fransfer of Landlord's right, title and interest in 
the Premises or the Shopping Center, Landlord shall be released from all liability and obUgations under this Lease. 



XXIIL MISCELLANEOUS PROVISIONS 



A. Accord and Satisfaction. No payment by Tenant, or anyone occupying the Premises by, through or under 
Tenant, or receipt by Landlord of a lesser amount than the rents stated herein shall be deemed to be other than 
on behalf of Tenant and on account ofthe next due rent, nor shall any endorsement or statement on any check 
or any letter accompanjdng any check or payment as rent be deemed an accord and satisfaction, and Landlord 
may accept such check or payment without prejudice to Landlord's right to recover the balance ofsuch rent or 
pursue any other remedy provided for in this Lease or available at law or in equity. 



B. Waiver. No waiver of any condition or legal right or remedy shall be implied by the failure of Landlord to 
declare a forfeiture, or for any other reason, and no waiver of any condition or covenant shall be vaUd unless 
it be in writing signed by Landlord. No waiver by Landlord with respect to one or more tenants or occupants 
ofthe Shopping Center shall constitute a waiver in favor of any other tenant, nor shall the waiver of a breach 
of any condition be claimed or pleaded to excuse a fiiture breach ofthe same condition or covenant. 



C. Broker's Commission. Tenant warrants that there are no claims for broker's commissions or finder's fees in 
connection with its execution ofthis Lease, and Tenant agrees to indemnify and save Landlord hannless from 
any liability that may arise from such claims, including reasonable attorneys' fees. 



D. No Partnership. Landlord does not, in any way or for any purpose, become a partner of Tenant in the 
conduct of its business, or otherwise, or ajoint venturer or a member of a joint enterprise with Tenant. 



E. Lease Inures to the Benefit of Assignees. This Lease and all of the covenants, provisions, and conditions 
herein contained shall inure to the benefit of and be binding upon the heirs, personal representatives, 
successors and assigns respectively, of the parties hereto, provided, however, that no assignment by, from, 
through, or under Tenant in violation of the provisions hereof shall vest in the assigns any right, title, or 
interest whatsoever. 



F. Entire Agreement. This Lease and the exhibits attached hereto set forth the entire agreement between 
Landlord and Tenant, and all prior promises and agreements, oral or written, between them are merged into 
this Lease. No amendment to this Lease shall be binding upon Landlord or Tenant unless in writing. 



G. Abandonment, Surrender and Holding Over. Tenant shaU deliver up and sunender to Landlord 
possession ofthe Premises upon the expirarion ofthe Lease Term , or its prior termination for any reason, in 
as good condition and repair as the same shall be at the commencement of said Term (damage by fire and 
other perils covered by standard fire and extended coverage insurance and ordinary wear and decay only 
excepted). At the time Tenant shall deliver and surrender possession of the Premises to Landlord, Tenant 
shall provide Landlord with a written statement from an HVAC contractor reasonably acceptable to Landlord 
who shall certify that the HVAC system servicing the Premises has been properly maintained and is in good 
working order. In the event Tenant shall fail to provide such statement to Landlord, Landlord shall have the 
right, but not the obligation without prior notice to Tenant to retain an HVAC contractor of Landlord's 
choosing who shall inspect the HVAC system servicing the Premises and report to Landlord as to the 
condition of said HVAC system. If such report discloses the need for repair or maintenance, Landlord shall 
have the right, but not the obligation, without prior notice to Tenant, to cause such repairs or maintenance. 
Tenant shall reimburse Landlord for all costs and expenses so incuned by Landlord in performing the 
inspection, maintenance and/or repairs. IfTenant remains in possession ofthe Premises after any termination 
of this Lease, Tenant shall be bound by the terms and provisions of this Lease except that no tenancy or 
interest in the Premises shall result, but such holding over shall be an unlawful detainer and all such parties 
shall be subject to immediate eviction, and Tenant shall upon demand pay to Landlord, as Uquidated 
damages, a sum equal to the greater of (i) double the fair market rental value of the Premises, as determined 
by Landlord, in its sole discretion, or (ii) two hundred percent (200%) ofthe Minimum Rent payable during 
the calendar month immediately preceding the expiration or earlier termination of this Lease for any period 
during which Tenant shall hold the Premises after the stipulated Lease Term shall expire or may have 











terminated. If Tenant vacates the Premises prior to the scheduled expiration of the Lease Term during Tax 
Season, Tenant shall be in default ofthis Lease, and IfTenant has not re-entered the Premises and resumed 
the operation ofthe business set forth in Article DC, Section B, ofthis Lease during Tax Season, for a period 
of thirty (30) consecutive days. Tenant shall be deemed to have abandoned the Premises, and Landlord shall 
have the right, but not the obligation, to take sole possession ofthe Premises on or after the tenth (10th) day 
following the expiration of said thirty (30) day period and Landlord may relet said Premises in accordance 
with the terms in Article XVI hereof 



H. No Option. The submission of this Lease by Landlord for review by Tenant does not constitute a 
reservation of or option for the Premises, and shall vest no right in Tenant. This Lease becomes effective as a 
Lease only upon execution and delivery thereof by the parties hereto. 



I. Additional Rent. Any amounts to be paid by Tenant to Landlord pursuant to the provisions of this Lease, 
whether such payments are periodic or recurring, shall be deemed to be "Additional Rent" and otherwise 
subject to all provisions ofthis Lease and of law as to the default in the payment ofrent. 



J. Power of Attorney. Intentionally Deleted. 



K. Financial Statements. Tenant shall, within ten (10) days after receipt of a written request from Landlord, 
fumish to Landlord Tenant's cunent financial statement and such other financial information as Landlord 
may request, provided that such request is made by a prospective or existing lender, or any prospective 
purchaser, or existing ground or underlying lessor, in connection with a sale of the Shopping Center or the 
refinancing, or restracturing of indebtedness secured by the Shopping Center Landlord covenants that the 
financial information provided by Tenant shall be freated as confidential, except that Landlord may disclose 
such information to any prospective purchaser, prospective or existing lender or prospective or existing 
ground or underlying lessor upon the condition that the prospective purchaser, prospective or existing lender 
or underlying lessor shall also covenant to freat such information as confidential. 



L. Severability. In the event that any provision or section ofthis Lease is rendered invalid by the decision of 
any court or by the enactment of any law, ordinance or regulation, such provision of this Lease shall be 
deemed to have never been included therein, and the balance of this Lease shall continue in effect in 
accordance with its terms. 



M. Intentionally Deleted. 



N. Net Rent. It is the intention of Landlord and Tenant that the rent herein specified shall be net to Landlord in 
each year of the Lease Term hereof, and that no costs, expenses and obligations relating to the Premises 
(except as herein speciflcally provided) shall be paid by Landlord. 



O. Counterparts. This Lease may be executed in multiple counterparts, each of which shall constitute an 
original and all of which taken together shall constitute one and same agreement binding upon the parties, 
notwithstanding that all the parties are not signatories to the same counterpart. In order to facilitate the 
agreements contemplated by this Lease, signatures fransmitted by facsimile machine or signatures fransmitted 
via e-mail in a "PDF" format may be used in place of original signatures on this Lease. Each party intends to 
be bound by such party's facsimile or "PDF" format signature on this Lease, is aware that the other parties are 
relying on such party's facsimile or "PDF" format signature, and hereby waives any defenses to the 
enforcement ofthis Lease based upon the form of signature. Promptiy following any facsimile transmittal or 
e-mail fransmittal of "PDF" format signatures, the parties shall deliver to the other parties the original 
executed Lease by reputable ovemight courier to the addresses shown in Article 1(A), Sections 18 and 19. 



p. Consents. With respect to any provision ofthis Lease which provides or infers, in effect, that Landlord shall 
not unreasonably withhold or unreasonably delay its consent or approval. Tenant, in no event, shall be 
entitled to make, nor shall Tenant make, any claim against Landlord for money damages, and Tenant hereby 
waives any claim or assertion by Tenant that Landlord has unreasonably withheld or unreasonably delayed 
any consent or approval, but Tenant's sole remedy shall be an action or proceeding to enforce any such 
provision ofthis Lease, or for specific performance, injunction or declaratory judgment. 



Q. Force Majeure. In the event Landlord or Tenant is prevented or delayed in the performance of any 
improvement or repair or fiilfilling any other obligation required under this Lease due to delays caused by 
fire, catasfrophe, strikes or labor trouble, civil commotion, acts of God, govemmental prohibitions or 
regulation, inabiUty or difficulty to obtain materials or other causes beyond the performing party's reasonable 
control, the performing party shaU, within ten (10) days ofthe event causing such delay, provide written 
notice to the other party of the event causing the delay and the anticipated period of delay, and the period of 
such delay shall be added to the time for performance thereof The performing party shall have no liability 
by reason of such permitted delays. In the event the performing party fails to provide notice to the other 
party of the force majeure delay within such ten (10) day period, the performing party shall not be excused 











from the timely performance of such obligation regardless of the cause. This provision shall not excuse 
Tenant from its obligation to pay Minimum Rent and Additional Rent, except when such payment is excused 
pursuant to other provisions ofthis Lease. 



R. Joint and Several Liability. In the event Tenant shall be comprised of more than one (1) individual or 
business entity, each such individual or business entity comprising Tenant shall be jointiy and severally liable 
for each and every obligation of Tenant under the terms ofthis Lease. 



S. Right to Relocate. As a material inducement for Landlord to enter into this Lease with Tenant, Landlord 
shall, throughout the Lease Term and any renewals or extensions thereof, during the Off Season or thirty (30) 
days prior to Tax Season, have the right at Landlord's expense, including the reasonable cost to move 
Tenant's sign(s), phone and computer lines, and store fixtures, to relocate Tenant to other premises (the "New 
Premises") within the Shopping Center. In the event Landlord elects to exercise the right of relocation, 
Landlord shall deliver written notice to Tenant identifying the location of the proposed New Premises 
("Landlord's Notice"). In the event Tenant shall not agree to the New Premises proposed by Landlord, 
Tenant shall have the right to terminate this Lease within ten (10) days after the date of Landlord's Notice by 
delivering written notice to Landlord of its election to terminate ("Tenant's Termination Notice"). In the 
event Tenant elects to terminate the Lease, Landlord shall have the option to rescind Tenant's Tennination 
Notice by delivering notice to Tenant ("Landlord's Rescission Notice") within fifteen (15) days after the date 
Landlord receives Tenant's Termination Notice, in which event. Tenant's Termination Notice shall be null 
and void and the Lease shall continue fiill force and effect without relocation of Tenant. If Landlord does not 
provide Landlord's Rescission Notice to Tenant, this Lease and the obligations ofthe parties, excluding any 
obligations ofthe parties that expressly survive the termination or expiration ofthis Lease, or have otherwise 
accmed as ofthe Termination Date (hereinafter defined), shall terminate as ofthe date which is twenty (20) 
days after the date of Tenant's Termination Notice (the "Termination Date"), provided Tenant pays to 
Landlord all sums and charges due and owing by Tenant to Landlord through and including the Termination 
Date. Any sum which cannot be exactly determined by Landlord as ofthe Termination Date shall be paid by 
Tenant to Landlord within thirty (30) days after Tenant's receipt of a statement therefor. The foregoing 
obligation shall survive termination ofthis Lease. IfTenant shall not terminate this Lease within the ten (10) 
day period set forth above. Tenant shall be deemed to have waived its right to terminate this Lease pursuant 
to this paragraph, and Tenant shall relocate to the New Premises. Landlord's rescission of Landlord's Notice 
shall not be deemed a waiver of Landlord's right to relocate Tenant to New Premises in the future. 



T. Payment Under Protest. All rent and other amounts payable hereunder shall be payable without demand, 
offset or deduction. If at any time a dispute shall arise as to any amount or sum of money to be paid by 
Tenant to Landlord under the provisions hereof, Tenant shall make such payment "under protest" and under 
no circumstances shall Tenant be entitled to withhold any payment due hereunder. If Tenant makes a 
payment "under protest" and it is subsequently determined that Tenant was not obligated to pay all or a 
portion of an amount paid "under protest". Landlord shall refund to Tenant the portion of the payment made 
"under protest" which Tenant was not obligated to pay. 



U. Waiver of Trial By Jury. To the extent permitted by applicable law Landlord and Tenant waive all right to 
trial by jury in any claims, action, proceeding or counterclaim by either Landlord or Tenant against each 
other or any matter arising out of or in any way connected with this Lease, the relationship of Landlord and 
Tenant or Tenant's use or occupancy ofthe Premises. 



V. Labor Disputes. Tenant shall take no action which would violate Landlord's union contracts, if any, 
affecting the Shopping Center nor create any work stoppage, picketing, labor disraption or dispute or any 
interference with the business of the Landlord or any tenant or occupant in the Shopping Center or with the 
rights and privileges of any customer or other person lawfiilly in and upon said Shopping Center, nor cause 
the impairment or reduction ofthe goodwill ofthe Shopping Center. 



W. Hazardous Materials. Tenant shall not permit or cause the presence of Hazardous Materials in, on or under 
the Premises or any other portion of the Shopping Center. Tenant shall defend, protect, indemnify and hold 
Landlord harmless from and against any and all claims, causes of action, liabilities, damages, costs and 
expenses, including, without limitation, attomeys' fees, arising because of any alleged personal injury, 
property damage, death, nuisance, loss of business or otherwise, by Landlord, any employee of Landlord, or 
from and against any govemmental act or enforcement, arising from or in any way connected with conditions 
existing or claimed to exist with respect to Hazardous Materials (hereinafter defined) within the Shopping 
Center which are the result of Tenant's use, occupancy or operation ofthe Premises. As used herein the term 
"Hazardous Materials" shaU be defined as any hazardous substance, contaminant, pollutant or hazardous 
release (as such terms are defined in any federal, state or local law, rale, regulation or ordinance, including 
without, limitation, the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as 
amended) and other said wastes. In the event Tenant shall cause or permit the presence of Hazardous 
Materials in, on or under the Premises or any other portion ofthe Shopping Center, Tenant shall promptly, at 











Tenant's sole cost and expense, take any and all action necessary (as required by appropriate govemment 
authority or otherwise) to retum the areas affected thereby to the condition existing prior to the presence of 
any such Hazardous Materials thereon, subject to Landlord's prior written consent. The foregoing covenants 
shall survive termination ofthis Lease. 



X. Payment By Third Party. In no event shall Landlord's acceptance of the payment of Minimum Rent or 
Additional Rent from any party other than Tenant constitute a release of Tenant's primary obligations under 
this Lease or Landlord's acceptance of any other party as an assignee or sublessee of Tenant, regardless of 
the number of payments accepted by Landlord or the length of time that said party made such payments. 



Y. Recording. This Lease shall not be recorded in any public records office or department by Landlord or 
Tenant. 



Z. Interpretation. This Lease, and any riders and exhibits hereto, have been mutually negotiated by Landlord 
and Tenant. Any ambiguities wiU not be interpreted in favor of either party. The captions contained herein 
are for convenience and reference only and will not be deemed as part of this Lease or constmed in any 
manner limiting or amplifying the terms and provisions ofthis Lease to which they relate. 



AA. Certification. Tenant represents and wanants to Landlord that (i) Tenant is not acting, directiy or indirectiy, 
for or on behalf of any person, group, entity, or nation, named by any Executive Order or the United States 
Treasury Department as a "tenorist", "Specially Designated National and Blocked Person", or other banned 
or blocked person, group, or nation (collectively, "Banned Persons") pursuant to any anti-terrorism law; (ii) 
Tenant is not engaged in this Lease fransaction, or instigating or facilitating this Lease, directly or indirectiy 
on behalf of any Banned Person; (iii) Tenant cunentiy does not appear, and throughout the Lease Term, 
neither Tenant, nor any officer, director, shareholder, partner, member or other owner of Tenant shall appear, 
on any list of Banned Persons; (iv) no anti-tenorism law prohibits Landlord from doing business with Tenant; 
(v) Tenant, its officers, directors, or principal shareholders, partner, member, or other owner of Tenant, shall 
not, during the Lease Term, violate any anti-tenorism laws; and (vi) Tenant, its officers, directors, principal 
shareholders, partners or members shall not, during the Lease Term, do business with any party, individual, 
or entity that has violated or will violate any anti-tenorism laws. For purposes ofthis Lease, "anti-tenorism 
laws" shall mean Executive Order 13224 and related regulations promulgated and enforced by the Office of 
Foreign Assets Confrol, the Money Laundering Control Act, the United States Patriot Act, or any similar law, 
order, rale or regulation enacted in the future. Tenant hereby agrees to defend, indemnify, protect, and hold 
hannless Landlord from and against any and all claims, damages, losses, risks, Uabilities, fines, penalties, 
expenses (including reasonable attorneys' fees) and costs arising from or related to a breach ofthe foregoing 
representations and wananties. The foregoing indemnity obligations of Tenant shall survive the termination 
or expiration ofthis Lease. 



BB. Payment. All payments to be made to Landlord or Tenant pursuant to the terms ofthis Lease shall be made 
in lawfiil cunency of the United States of America. 



CC. Exhibits. The following Exhibits are attached to this Lease and incorporated herein by reference: 



Exhibit "A" - Site Plan of Shopping Center 



Exhibit "B" - Intentionally Deleted 



Exhibit "C" - Signage Criteria 











IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be signed, in triplicate, as ofthe 
date and year first above written. 



WITNESSES AS TO LANDLORD: 



LOUVi/i^A/ / J /O^^fCjmrsi Name) 



LANDLORD: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
a Delaware limited liability company 



By: DDR-SAU Retail Fund, L L C . 
Its: Sole Member 



By: DDR Retail Real Estate Limited Partnership 
Its: Member 



By: DDR IRR Acquisition LLC 
Its: General Partner 



Robin Walker-Gibbons, Executive Vice President 



WITNESSES AS TO TENANT: 



H H f P C M ? m . m m e \ 



TENANT: 



TAX SERVICES OF AMERICA, 
a Delaware'CQmoration , 



(Print Name) 



Richard P. Bichuia 
President 











STATE OF OHIO 



COUNTY OF CUYAHOGA 



) 
)SS: 
) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared Robin Walker-Gibbons, 
known to me to be the Executive Vice President of DDR IRR Acquisition LLC, General Partner of DDR Retail Real 
Estate Limited Partnership, Member of DDR-SAU Retail Fund, L L C , Sole Member of DDR-SAU MEMPHIS 
AMERICAN WAY, L.L.C, the Delaware limited liability company that executed the foregoing instmment, who 
acknowledged that she did sign the foregoing instmment for and on behalf of said limited liability company being 
thereunto duly authorized and that the same is her free act and deed and the free at and deed of said limited liability 
company. 



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at Beachwood, Ohio this / 0 
day of /^PCj/^ ,2008. ^ 



My commission expires: 
Notary Public 



STATE OF V) t>0 \ievSfev^ 



COUNTY OF Ht>a^v<5, 



) 
)SS: 



) 



LOU ANN ANGHEL, Notaiy Public 
State of Ohio, Cuyahoga County 



My commission expires March 28,2010 



n Personally appeared before me, the undersigned, a Notary Public, in and for said County and State, 
V ^ ' ^ f v a ^ EV-^C^oMV- , known to me to be the '•^MaSi-OgV-JT of TAX SERVICES OF AMERICA, 



INC., the Delaware corporation that executed the foregoing instrament, who acknowledged that he/she did sign the 
foregoing instmment for and on behalf of said corporation and that the same is his/her free act and deed and the free act 
and deed of said corporation. 



S^^ 
K:̂  T 



IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at TPx&i ^ y y \ \ o ^ 
this a-v'=''^dayof VAraNXJA- ,2008. 



My commission expires: %,—^-~l^\h> 



M*MflwftMMHiMNto«ftMAM|MA^ 



Notary PutMc 
State of New Jersey 



My Commission Expires Mar 3. 2013 



• ' •WW'V'V'*vv '^r*<v<a)> ' ' *v^v 











SCHEDULE A 



Rent Schedule 



Minimum Rent 



Period SPSF $ Monthlv $ Annum 
5/1/08-4/30/09 $8.25 $2,076.25 $24,915.00 
5/1/09-4/30/10 $8.65 $2,176.92 $26,123.00 
5/1/10-4/30/11 $9.10 $2,290.17 $27,482.00 
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EXHIBIT "C" 



LANDLORD'S SIGN 



CRITERIA 



AMERICAN WAY 
MEMPHIS, TN 



The following sign criteria has been established to assist tenants in complying 
with their lease. These basic standards have been made to govem the design, 
fabrication, and installation of tenant signs and is intended to afford all tenants 
with good visual Identification, both day and night, and to protect against 
poorly designed and badly proportioned signage. 



The sign standards have been selected to harmonize and compliment the 
building materials and will assist in creating the proper atmosphere of the 
center, which we feel is located in the most prestigious area of Memphis. 



Please inform your sign fabricator that he must submit three (3) copies of his 
sign drawings to the office ofthe center's Tenant Coordinator: • 



Rosemary Alford 
Sr. Tenant Coordinator - SE Region 
Developers Diversified Realfy 
111 East Washington Street, 2nd Floor 
Houston, MS 38851 
ralford@ddr.com 
(662) 448-6161 direct office 
(662) 448-6168 direct fax 
(216) 272-5576 cell 



For approval prior to fabrication and installation of your sign. Three (3) copies 
of the sign drawings must be submitted on or before two (2) weeks after 
execution of the lease agreeinent and the sign must be installed on or before 
forty-five (45) days after execution ofthe lease agreement. 



Your si^n company shall be liable and shall bear all costs for removal and/or 
correction of signs, sign installation, and dani^e to the bujlding by sign 
installations that do not conform with the following specifications. 



I. Type Signs Permitted 



Only individually mounted, illuminated, all metal letters on raceway 
with plastic faces and bronze jewelite retainers are permitted on the 
front of the building. No logos will be pennitted. 



II. Utter Style 



Letter Sfyle shall be Helvetica Medium (upper and lower case). 



UI. Colors 



The exterior portion ofthe metal letters sh^ll be #313 Duranodic 
Bronze, retainers shall be broiize tnincm rewelite. The mterior 
portion ofthe letter shall be whitewashed for more efficient lumen portion ot ttie letter shall be whitewas 



Racewav shall be painted Pl 
center. 



output. The plastic fece color shall be 3/16!' Rohm & Haas #7323 
White. Raceway shall be painted PM PMS 168 Brown to match brick at 



IV. Sizes of Letters 



A. Depth is to be 5". 
B. Sign to consist of individual letters, not exceeding 36" in 



height or multiple rows of letters not 
exceeding 36" m height, including space between rows. 



C. Ungth is seventy-five percent (75%) of store front. (Example: A 
tenant having a store front of 40 
linear feet can have a sign up to 30 total length.) 



D. All signs shall be centered on store front. 



Letter Construction 



A. No armor ply or wooden back letters are allowed, 
B. No channel-lume letters are aUowed. 





mailto:ralford@ddr.com








C. Paint grip steel fabrication letters (minimum 22 gauge) or all 
aluminum fabricated letters (0.062 
minimum) are to be used. 



VI. Unistmt Constraction 



Permanently installed into building facia by Landlord. -



VII. Illumination 



All neon shall be 6500 White in color usine 15MM size tubing and 
using 30 MA fransform^re. Neon shall not be noticeable as a source 
of light when sign is illuminated. Only illuminated sign will be 
permitted on sign facia. 



v n i . Installation 



All letters will be individually mounted on unistruts to meet U. L. standards. No 
exposed wiring is permitted. 



IX. Secondary 



wiring 



No secondary 



wiring 



X. TVansformers 
Transformer shall be ali copper wound "GE/France" or equal 
fransformers with no more than fifty feet fSO'i of neon loaded per 
transformer. AU fransformers to be installed through unistmt and 
grounded for fire protection. 



XI. Quantify of Signs 



One sign per tenant (A second sign may be allowed if a leased 



space affronts more than one elevation.) 



XII. Secondary Signs 



A. No exterior signs are to be placed on building wall elevations. 
B. No sandwich or easel/portable signs are permitted without the 
express pennission ofthe Landlord. 
C- No window signs are pennitted without the expressed approval 
ofthe Landlord. 
D. Standard address numerals for postal identification will be 



fiimished by the Landlord at no cost to the 
Tenant. 



XIIL SIGN COMPANY SUBMITTALS 



Prior fo fabrication, three complete sets of 11 "x 17" fmin.l drawings must 
be submitted to the Landlord tor approval showing: 



A. Building Elevations 



1. Drawn to accurate scale of 3/8" - I'-O". 
2. Elevation of building side/storefront 



requiring signage. 
3. Leased store width dimensions. 
4. AH signage heights, lengths, and thicknesses. 
5. Dimensioned location or signage in relation to plane of 



fascia, reveals, and other building 
projections. 



6. Si lage intended for mounting on glass, brick, exterior, 
insulation and finish system, parking 
signSj walls and/or doors. 



7. Intenor signs intended to be viewed from outside. 



B. Building Cross Section 



1. Drawn to accurate scale of 3/4" = 1-0". 
2. Fixed location (vertical and horizontal dimensions) of sign 



in relation to facade reveals and 
projections, and projections ofthe letter or signage from the 
building facade. 



C. . Sign Sections 



I. Drawn to accurate scale of 1-1/2"= r-0". 











2. Sign materials. 
3. Signage/letter heights, thicknesses, and colors. 
4. Raceway size, color and paint formula/pms number used. 



Provide color saipple on 3"x 3" (min.) 
aluminum material. 



5. Sien njounting method. 
6. Elecfrical services and connections. 



IfTenant or Sign Company has any questions regarding submittals, please contact 
Rosemary Alford at (662) U»-616i. 
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AFFIDAVIT Apri IT 
The undersigned has signed a lease one , 2020, with DDR-SAU 



MEMPHIS AMERICAN WAY, L.L.C., a Delaware limited liability company for the occupancy of Unit 
No, 22 & 23 American Way in Memphis, Tennessee. The Lease business terms were negotiated with 
ir? ; .. as a representative of Landlord. Except as expressly provided in this 



Lease, (i) 'no representative, agent or employee of Landlord represented, suggested, promised or 
implied that the undersigned would be given an exclusive use in the Shopping Center for the 
operation of the business to be conducted in the Premises, or that Landlord would not lease space in 
the Shopping Center to a competing or other tenant, (ii) no representative, agent or employee of 



Landlord made any representations, inducements or promises about the Premises or the entry into 
the Lease, and (iii) no representative, agent or employee of Landlord made any representations, 



inducements or promises about the characteristics or conditions of or pertaining to the Premises or 



the Shopping Center. The undersigned has independently investigated the potential of the success of 
its operations in the Shopping Center and has not relied upon any representations, inducements or 
promises by Landlord's representatives, ages or employees, other than those contained in the 
Lease. 



Dated this & day of 4598) b> / , 2020. 



TENANT: Timothy Robinson and Arlania Robinson (husband and wife) 



    



    



Arlania Robinson 



STATE OF lenness 2 3 gC ; 
)SS: 



county oe] v4 ) 



  



BEFORE ME, a Notary Public, in and for said County and State, personally appeared the 



above-named Timothy Robinson and Arlania Robinson, who acknowledged that they did sign the 
foregoing instrument and that the same is their free act and deed. 



IN TESTIMONY WHEREOF, | have hereunto set hy has 
._ENNF SEE A 



ory Public 



   



    



, 2020. 
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The undersigned has signed a lease date . 2020, with DOR-SAU 
MEMPHIS AMERICAN WAY, L.L.C., a Delaware imite liability company for the occupancy of Unit 
No,, 22 & 23 l\me ican ay in Memphis, Tennessee. The Lease business terms were negotiated with 
:.1;. f ' aL ·· as a representative of Landlord. Except as expressly provided in this 
Lease, (i) no representative, agent or employee of Landlord represented, suggested, promised or 
implied that the undersigned would be given an exclusive use in the Shopping Center for the 
operation of the business to be conducted in the Premises, or that Landlord would not lease space in 
the Shopping Center to a competing or other tenant, (ii) no representative, agent or employee of 
Landlord made any representations, inducements or promises about the Premises or the entry into 
the Lease, and (iii) no representative, agent or employee of Landlord made any representations, 
inducements or promises about the characteristics or conditions of or pertaining to the Premises or 
the Shopping Center. The undersigned has independently investigated the potential of the success of 
its operations in the Shopping Center and has not relied upon any representations, inducements or 
promises by Landlord's representatives, agents or employees, other than those contained in the 
Lease. 



Dated this -B~· __ day of /JPR-J L , 2020. 



T NANT: Timothy Robinson and Arlania Robinson (husband and wife) 



ST ATE o~-/enf'JeisP 
COUNTY o6hef t:) 



) 
)SS: 
) 



......... 
•• '" J, Co •• • • c,0.':'· ••• ••••• '(_ •• • ~ • • ,........, ••• <,!, • 



• .....;..• ->'U\I C •.-~ • • -.J: Of :<P • 
• : TENNESSEE : 
: ,..·: NOTARI' .: ~ : 
..... • Pl&.IC • • ~·.Oi··.. .-·~-!'.· ~ .,.. • :t>,.°:•-•0 uV • Rl" 
~a • · : , OF ~!'· · ~ 



~II. • • • • • • ' " i • Exp J~\\. 



BEFORE ME, a Notary Public, in and for said County and State, personally appeared the 
above-named Timothy Robinson and Arlania Robinson, who acknowledged that they did sign the 
foregoing instrument and that the same is their free act and deed. 



:irl ~JN~ONY WHEREOF, I have hereunto set my h -~~ -~-"=-~e~ - • ']enne.s~e I -1.J,£--A 



1.ca:;c: 
PJg.: I o f 2~ 
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THIS LEASE, entered into at Beachwood, Ohio, as of this Lo day of L% 



LEASE | 
, 2020 ATE 



("Effective Date") by and between DDR-SAU MEMPHIS AMERICAN WAY, L.L.C., a Delaware limited 
liability company ("Landlord"), and Timothy Robinson and Arlania Robinson, (husband and wife, 
individually and collectively, "Tenant"). 



  



WITNESSETH: 



IN CONSIDERATION of the mutual covenants hereinafter contained, and each acl performed 
hersunder by either of the parties, Landlord and Tenant agree as follows: 



BASIC LEASE PROVISIONS, This Article | is an integral part of this Lease and all of the terms 
hereof are incorporated into this Lease in all respects. In addition to the other provisions which are 
elsewhere defined in this Lease, the following, whenever used in this Lease shall have the 
meanings set forth in this Article |: 



A. Shopping Center. American Way situated in the City of Memphis, State of Tennessee 
{Article 11). 



Premises: Unit 22 & 23 containing approximately 5,104 square feet of gross floor area, 
which shall individually and collectively be defined as ihe Premises; provided however, 
following the completion of "Tenant's Work” (hereinafter defined) the Premises shall be 
defined as Unit 22 (Article If). 



Lease Term: 



1. Five (5) lease years following the Rent Commencement Date (Arlicte Hi). 



2. Rent Commencement Date: The earlier of: (i) the Outside Opening Date; or (ii) 
the date Tenant initially opens for business to the public in the Premises (Article 
111). 



3. Qutside Opening Date: Sixty (60) days following Landlord's delivery of the 
Premises to Tenant. 



4. Options to Renew: None (Article XXIili). 



Rent: {Article IV). 



t. Minimum Rent (Article IV). 
  



Rate PSF Monthly 
Year 1-5 $6.00 $2,552.00 $30,624.00 
  



  



2. Percentage Rent: None (Articie IV). 



Reat Estate Tax Charge: None {Article V). 



Landlord's Work: As-Is with Exceptions (Article Vi). 



Estimated Delivery of Possession Date: {Article VI). 



1. Within five (5) days following the later of (i) the Effective Date, or (if) the 
completion of Landlord’s Work as outlined in Exhibit “B" (designated as "Work by 
Landlord" within said Exhibit “B"), attached hereto and made a part hereof. 



Common Area Maintenance (CAM) Charges: Mone {Article VII), 



Permitted Use: {Article 1X). 



1. Subject to the prohibited and exclusive uses applicable to the Shopping Center 
as of the Effective Date, the Premises shall be used as a Christian church and for 
no ather purpose whatsoever. 



[toe 
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LEASE lrtti 
THIS LEASE, entered rnto at Beachwood, Ohio, as of this ~ day of Ll,,6.....L, 2020 



{"Effective Date") by and between DOR-SAU MEMPHIS AMERICAN WAY, L.L.C., a ~ware limited 
liability company ("Landlord"}, and Timothy Robinson and Arlania Robinson, (husband and wife, 
individually and collectively, "Tenant"). 



WJTNESSETH: 



IN CONSIDERATION of the mutual covenants hereinafter contained, and each act performed 
hereunder by either of the parties, Landlord and Tenant agree as follows: 



1. BASIC LEASE PROVISIONS, This Article I is an integral part of this Lease and all of the terms 
hereof are incorporated into this Lease in all respects. In addition to the other provisions which are 
elsewhere defined in this Lease, the following, whenever used in this Lease shall have the 
meanings set forth in this Article I: 



A. Shopping Center: American Way situated in the City of Memphis, State of Tennessee 
(Article I!). 



B. Premises: Unit 22 & 23 containing approximately 5,104 square feet of gross floor area, 
which sha!I individually and collectively be defined as the Premises; provided however, 
following the completion of "Tenant's Work" (hereinafter defined) the Premises shall be 
defined as Unit 22 (Article I!). 



C. Lease Term: 



Five (5) lease years following the Rent Commencement Date (Article 111). 



2. Rent Commencement Date: The earlier of: (i) the Outside Opening Date; or (Ii) 
the date Tenant initially opens for business to the public in the Premises (Article 
HI) -



3. Outside Opening Date: Sixty (60) days following Landlord's delivery of the 
Premises to Tenant. 



4 Options to Renew: None (Article XXJI!). 



D. Rent: (Article IV). 



1. Minimum Rent (Article IV). 



Rate PSF Monthly Annual 
Year1 -5 $6.00 $2,552.00 $30,624.00 



2. Percentage Rent: None (Article IV). 



E. Rea! Estate Tax Charge: None (Article V). 



F. Landlord's Work: As-ls with Exceptions (Article V!). 



G. Estimated Delivery of Possession Date: (Article VI). 



Within five (5) days following the later of (i) the Effective Date, or {ii) the 
completion of Landlord's Work as outlined in Exhibit "B" (designated as "Work by 
Landlord'' within said Exhibit "B"), attached hereto and made a part hereof. 



H. Common Area Maintenance (CAM) Charges: None (Article Vil). 



I. Permitted Use: (Article IX). 



Subject to the prohibited and exclusive uses applicable to the Shopping Center 
as of the Effective Date, the Premises shall be used as a Christian church and for 
no other purpose whatsoever. 
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J. Tenant's Trade Name: Shekinah Glory Church (Article 1X). 



K. Insurance Charge: None {Article Xl). 



L. Notice Address: (Article XVII) 



1. Tenant Natice Address: 
Timothy Robinson and Arlania Robinson, (husband and wife) 
8734 Lezlarken Lane 
Olive Branch, MS 38111 



2. Landlord Notice Address: 
DDR-SAU Memphis American Way, L.L.C. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 



Attention: Executive Vice President-Leasing 
Federal 1.D. # 20-3886612 



With Copies To: 



SITE Centers Corp. 
3300 Enterprise Parkway 



Beachwood, Ohio 44122 
Attention: General Counsel 



nM. Security Deposit: $3,000.00 (Article XVIII). 



N. Miscellaneous: 



1. Relocation: Yes (Article XXII{). 



2. Promotional Fund: None. 



3
 



3. Guarantor(s): None. 



PREMISES. 



A. Landlord ieases to Tenant, and Tenant {eases from Landiord, the premises described in Article |, 
Section B ("Premises"), as measured from the exterior face of any exterior walls and to the 
centerline of common wails and outlined in red on Exhibit "A" attached hereto and made a part 
hereof. The shopping center described in Article |, Section A ("Shopping Center"} is depicted on 
Exhibit "A", but shall not include those areas crosshatched on said Exhibit "A". Landlord shall 
have the right from time to time, ir its sole discretion, to increase, reduce and/or otherwise alter (i) 
the Shopping Center, including, without limitation, the sale and/or acquisition of land, whether or 
not currently subdivided, and/or (ii) the buildings comprising the Shopping Center, 



Landlord reserves the right to maintain, repair, and replace utility fines under, over, upon aor 
through the Premises as may be reasonably necessary or advisable for the servicing of the 
Premises or other portions of the Shopping Center. Landlord further reserves the right to use (or 
grant to other parties the right to use) and Tenant will have no right title or interest in (i) the roof of 
the buildings within the Shopping Center, including the Premises, (ii) exterior non-storefront 
portions of the Premises (including, without limitation, neutral piers, demising walls, and outer 
walls of buildings in which the Premises are iocated), (iii) air rights above the Shopping Center, 
including the Premises, and (iv) the right to land and improvements below the floor level of the 
Premises. Landlord shall have the exclusive right to lease any rooftop within the Shopping 
Center, including the rooftop of the Premises. 



TERM. 



A. Eease Term. The terms and provisions of this Lease (excluding specifically, payment of Minimum 
Rent} shall become effective on the Effective Date. The Lease Term shall commence upon the 
Rent Commencement Date and shall expire on the last day of the last consecutive full lease year 
set forth in Article |, Section G{1), following the Rent Commencement Dale established pursuant 
to Article |, Section C{2), unless sooner terminated. The term “lease year" shall mean a period of 
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II. 



J. Tenant's Trade Name: Shekinah Glory Church (Article IX). 



K. Insurance Charge: None (Article Xll). 



L. Notice Address: (Article XVII) 



1. Tenant Notice Address: 
Timothy Robinson and Ar!ania Robinson, (husband and wife) 
8734 Lezlarken Lane 
Olive Branch, MS 38111 



2. Landlord Notice Address: 
DDR-SAU Memphis American Way. L.L.C. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: Executive Vice President-Leasing 
Federal I.D. # 20-3886612 



3 With Copies To: 



S!TE Centers Corp. 
3300 Enterprise Pat·kway 
Beachwood, Ohio 44122 
Atten!ion: General Counsel 



M. Security Deposit: $3,000.00 (Article XVIII). 



N Miscellaneous: 



Relocation: Yes (Article XXIII). 



2. Promotional Fund: None. 



3. Guarantor(s): None. 



PREMISES. 



A. Landlord leases to Tenant, and Tenant !eases from Landlord, the premises described in Article I, 
Section B ("Premises"), as measured from the exterior face of any exterior walls and to the 
centerline of common walls and outlined in red on Exhibit "A" attached hereto and made a part 
hereof. The shopping center described in Article I, Section A ("'Shopping Center") is depicted on 
Exhibit "A", but shall not include those areas crosshatched on said Exhibit "A". Landlord shall 
have the right from time to time, in its sole discretion, to increase, reduce and/or otherwise alter (i) 
the Shopping Center, including, without limitation, the sale and/or acquisition of land, whether or 
not currently subdivided, and/or (ii) the buildings comprising the Shopping Center. 



8. Landlord reserves the right to maintain, repair, and replace utility lines utider, over, upon or 
through the Premises as may be reasonably necessary or advisable for the servicing of the 
Premises or other portions of the Shopping Center. landlord further reserves the right to use (or 
grant to other parties the right to use) and Tenant will have no right title or interest in (i) the roof of 
the buildings within the Shopping Center, including the Premises, (ii) exterior non-storefront 
portions of the Premises (including, without limitation, neutral piers, demising walls, and outer 
walls of buildings in which the Premises are located), (iii) air rights above the Shopping Center, 
including the Premises, and (iv) the right to land and improvements below the floor level of the 
Premises. Landlord shall have the exclusive right to lease any rooftop within the Shopping 
Center, including the rooftop of the Premises. 



Ill. 1.§iM. 



A. Lease Term. The terms and provisions of this Lease (excluding specifically, payment of Minimum 
Rent) shall become effective on the Effective Date. The Lease Term shall commence upon the 
Rent Commencement Date and shall expire on the last day of the last consecutive full lease year 
set forth in Article I, Section C(1 ), following the Rent Commencement Date established pursuant 
to Article I, Section C(2), unless sooner terminated. The term "lease year" shall mean a period of 



l.c.h< 
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twelve (12) consecutive full calendar manths. if the Rent Commencement Date does not occur on 
the first day of a calendar month, the first lease year shall include any partial calendar month, 
Once the Rent Commencement Date has been established, a Commencement Date Agreement, 
attached hereto as Exhibit "D" and made a part hereof, shall be executed by Landlord and 
Tenant. 



IV. RENT. 



A. Minimum Rent, Tenant agrees io pay to Landlord, at its office or other place as Landlord may 
from time to time designate, as "Minimum Rent" for the Premises during the Lease Term, without 
any deduction or -setaff, the amount(s} set forth in Article |, Section D(1), in advance, on the first 
day of each calendar month. Minimum Rent shall be proraled on a per diem basis (based upon a 
thirty (30) day calendar month) for any partial month included in the first lease year. 



Notwithstanding Tenant's obligation te pay Minimum Rent as of the first day of each month during 
lhe Lease Term, in the event that an insolvency, bankruptcy or similar proceeding is filed by or 
against Tenant, Tenant shail be obligated to pay all such Minimum Rent and/or Additional Rent 
on a ratable basis from lhe date of the commencement of any such proceeding through the end 
of the month in which such proceeding is commenced. 



V, TAXES. 



A. Rental Taxes. If any governmental taxing authority shall levy, assess, or impose any tax, excise 
or assessment (other than income tax or franchise tax) upon or against the rents payable by 
Tenant to Landlord {"Rent Tax"), either by way of substitulion for or in addition to any existing tax 
an land, buildings or otherwise, Tenant shall directly pay, or reimburse Landlord for, the Rent Tax, 
as the case may be. 



B. Impact Fees. Tenant shall pay all impact fees, including, without limitation, any commercial 
impact fees for water and sewer, attributable to Tenant's usage of such utilities at the Premises 
and/or based on the number of square feet within the Premises. Tenant shall reimburse Landlord 
for any such fees previously paid by Landiord and attributable to the Premises. 



Vi. CONSTRUCTION. 



A. Landlord's Wark. Landlord shall have no obligation to perform or cause the performance of 
construction of any improvements to the Premises prior to delivery thereof to 
Tenant. Notwithstanding the foregoing, and except as otherwise set forth on Exhibit "B”, Landlord 
shall supply and install two (2) five (5) ton Lentiox gas fired packaged HVAC units and one (1) 
seven and a half (7.5) ton Lennox gas fired packaged HVAC unit including three (3) thermostats. 



B. Delivery of Premises. Landlord shall use reasonable efforts fo deliver the Premises to Tenant 
on or before the Estimated Delivery of Possession Date set forth in Article 1.G, herein, in an "as 
is" condition, subject to delays caused by any circumstances beyond Landiord’s reasonable 
control. In no event shall Landlord be liable to Tenant for any failure or delay by Landlord in 
delivering the Premises to Tenant on the date set forth above. Tenant hereby acknowledges that 
Landlord has made no representations or warranties to Tenant with respect to the condition of the 
Premises or the working order of any systems or improvements therein existing as of the date of 
delivery. 



C. Tenant's Construction. Within thirty (30) days from the Effective Date, Tenant shall prepare and 
deliver to Landlord detailed plans and specifications of work required to combine Units 22 & 23 
into one single, independent unit, and the other improvements to the Premises to be constructed 
by Tenant. All such work shall be in compliance with Exhibit "B" aitached hereto and made a part 
hereof. Within fifteen (15) days following Landlord's receipt of Tenant's plans and specifications 
Landlord shall nolify Tenant whether Tenant's plans and specifications are acceptable to 
Landlord. If Tenant's plans and specifications are not acceptable to Landlord, Landiord will advise 
Tenant of the required modifications to Tenant's plans and specifications. Tenant shall modify 
and deliver to Landlord its revised plans and specifications within five (5) days from receipt of 
Landiord's required modifications. Landlord and Tenant will continue this process until Landlord 
has approved Tenant's plans and specifications ("Tenant's Work"). Within five (5) days from 
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twelve (12) consecutive full calendar months. If the Rent Commencement Date does not occur on 
the first day of a calendar month, the first lease year shall include any partial calendar month. 
Once the Rent Commencement Date has been established, a Commencement Date Agreement, 
attached hereto as Exhibit "D" and made a part hereof, shall be executed by Landlord and 
Tenant. 



IV. RENT. 



A. Minimum Rent. Tenant agrees to pay to Landlord, at its office or other place as Landlord may 
from time to time designate, as ~Minimum Rent" for the Premises during the Lease Term, without 
any deduction or setoff, the amount(s) set forth in Atticle I, Section 0(1 ), in advance, on the first 
day of each calendar month. Minimum Rent shall be proraled on a per diem basis (based upon a 
thirty (30) day calendar month) for any partial month included in the first lease year. 



Notwithstanding Tenant's obligation to pay Minimum Rent as of the first day of each month during 
Lhe Lease Term, in the event that an insolvency, bankruptcy or similar proceeding is filed by or 
against Tenant, Tenant shall be obligated to pay all such Minimum Rent and/or Additional Rent 
on a ratable basis from lhe date of the commencement of any such proceeding through the end 
of the month in which such proceeding is commenced. 



V. TAXES. 



A. Rental Taxes. If any governmental taxing authority shall levy, assess, or impose any tax, excise 
or assessment (other than income lax or franchise tax) upon or against the rents payable by 
Tenant to Landlord ("Rent Tax"), either by way of substitution for or in addition to any existing tax 
on land, buildings or otherwise, Tenant shall directly pay, or reimburse Landlord for, the Rent Tax, 
as the case may be. 



B. Impact Fees. Tenant shall pay all impact fees, including, without limitation, any commercial 
impact fees for water and sewer, attributable to Tenant's usage of such utilities at the Premises 
and/or based on the number of square feet within the Premises. Tenant shall reimburse Landlord 
for any such fees previously paid by Landlord and attributable to the Premises. 



VI. CONSTRUCTION. 



A. Landlord's Work. Landlord shall have no obligation to perform or cause the performance of 
construction of any improvements to the Premises prior to delivery thereof to 
Tenant Notwithstanding the foregoing, and except as otherwise set forth on Exhibit "B", Landlord 
shall supply and install two (2) five (5) ton Lennox gas fired packaged HVAC units and one (1) 
seven and a half (7.5) ton Lennox gas fired packaged HVAC unit including three (3) thermostats. 



8. Delivery of Premises. Landlord shall use reasonable efforts to deliver the Premises to Tenant 
on or before the Estimated Delivery of Possession Date set forth in Article I.G, herein, in an "as 
is" condition, subject to delays caused by any circumstances beyond Landlord's reasonable 
control. In no event shall Landlord be liable to Tenant for any failure or delay by Landlord in 
delivering the Premises to Tenant on the date set forth above. Tenant hereby acknowledges that 
Landlord has made no representations or warranties to Tenant with respect to the condition of the 
Premises or the working order of any systems or improvements therein existing as of the date of 
delivery. 



C. Tenant's Construction. Within thirty (30) days from the Effectlve Date, Tenant shall prepare and 
deliver to Landlord detailed p!a11s and specifications of work required to combine Units 22 & 23 
into one single, independent unit, and the other improvements to the Premises to be constructed 
by Tenant. All such work shall be in compliance with Exhibit "B" aitached hereto and made a part 
hereof. Within fifteen (15) days following Landlord's receipt of Tenant's plans and specifications 
Landlord shall notify Tenant whether Tenant's plans and specifications are acceptable to 
Landlord. If Tenant's plans and specifications are not acceptable to Landlord, Landford will advise 
Tenant of the required modifications to Tenant's plans and specifications. Tenant shall modify 
and deliver to Landlord its revised plans and specifications within five (5) days from receipt of 
Landlord's required modifications. Landlord and Tenant will continue this process until Landlord 
has approved Tenant's plans and specifications (''Tenant's Work"). Wtthin five (5) days from 
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receipt of Landlord's approval of Tenant's plans and specifications, Tenant will apply for any and 
all permits and other governmental approvals necessary to perform Tenant's Work and Tenant 
will diligently pursue such application until approved. Tenant shall not modify Tenanl's plans and 
specifications approved by Landlord without Landlord's prior written consent. Upon Landlord's 
delivery of the Premises, and provided Landlord has approved Tenant's plans and specifications, 
Tenant will commence Tenant's Work. Tenant shall not commence any work in the Premises until 
Tenant delivers to Landlord a policy of public liability and property damage insurance in 
accordance with the requirements of Article Xlt. In the event Tenant has nol complied with each 
of the foregoing conditions, Landlord may, in its sole and absolute discretion, reasonably control 
Tenant's access te the Premises to the extent Landiord deems necessary without such actions 
resulting in any postponement or delay of the Rent Commencement Date. Tenant will complete 
Tenant's Work, fixture and stock the Premises and initially open for business to the public on or 



before the Outside Opening Date. Tenant shall submit to Landlord for Landlord's approval 
Tenant's plans and specifications for Tenant's exterior signage in accordance with Exhibit "C" 
attached hereto and made a par! hereof. Tenant must receive Landiord's consent to its exterior 



signage plans and specifications prior to installation of Tenant's exterior signage upon the 
Premises. Landlard requires Tenant to install its approved exterior signage, at Tenant's sole cost 
and expense, prior to the date Tenant opens for business to the public from the Premises. 



D. Coming Soon Sign. Within thirty (30) days following the date Landlord delivers the Premises to 
Tenant, Landlord shall install a “Coming Soon” sign ("Coming Soon Sign®) as identified on Exhibit 
“C-1" attached heretc and made a part hereof, on the interior window surface within the 
Premises. The location and dimension of the Coming Soon Sign shall be determined by Landlord 



in Landlord's sole discretion. Tenant agrees to pay to Landlord upon execution of this Lease the 
sum of Fifty and 00/100 Dollars ($50.00) lo reimburse Landlord for the cost incurred by Landlord 
to fabricate and install the Coming Sooh Sign within the Premises. Landlord agrees to use 
commercially reasonable efforts to incorporate Tenant's trademarks or logos on the Coming Soon 
Sign, if applicable, provided such information is presented to Landlord with Tenant's plans and 
specifications depicting Tenant's proposed improvements to the Premises. Upon Tenant's 
opening in the Premises for business to the public, Tenant shall remove the Coming Soon Sign. 



E. Miscellaneous. Tenant shall be required to control and retain noise, dust or other materials 
within the Premises, subject to directives from Landlord. Tenant shalt be required to clean all 
heating, ventilation, and air conditioning ("HVAC") filters clogged with dust, or other materials 
resulting from its construction activities. 



vil, COMMON AREAS. 



A. Commoh Areas. Landlord grants to Tenant and Tenant's customers and invitees the non- 
exclusive right to use the areas designated by Landlord from time lo time as Common Areas. The 
term "Common Areas" shall mean the parking areas, roadways, pedeslrian sidewalks, loading 
docks, delivery areas, exterior surfaces of Shopping Center buildings, landscaped areas, service 
courls, open and enclosed courts and malls, fire corridors, meeting areas and public restrooms, 
and all other areas or improvements which may be provided by Landlord for the common use of 



the tenanis of the Shopping Center. Landlord does not represent or warrant that the Common 
Areas will be free from interruption of service or use for reasons beyond Landlord's reasenabie 
contral. In no event shall Landlord be liable for compensatory, incidental or consequential 
damages by reason of such interruption. Landlord hereby reserves the following rights with 
respect {fo the Common Areas: 



1. To establish reasonable rules and regulations for the use thereof; 



2. To use or penmit lhe use by others to whorn Landlord may have granted such rights for 
promotional activities, 



3. To close all or any paorlion thereof as may be deemed necessary by Landlord to prevent 
a dedication thereof or the accrual of any rights to any person or the public herein; 



4. To change the layout of such Common Areas, including the right to reasonably add tc or 
subtract from their shape and size, whether by the addition of building improvements or 
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receipt of Landlord's approval of Tenant's plans and specifications, Tenant will apply for any and 
all permits and other governmental approvals necessary to perform Tenant's Work and Tenant 
will diligently pursue such application until approved. Tenant shall not modify Tenant's plans and 
specifications approved by Landlord without Landlord's prior written consent. Upon Landlord's 
delivery of the Premises, and provided Landlord has approved Tenanfs plans and specifications, 
Tenant will commence Tenant's Work. Tenant shall not commence any work in the Premises until 
Tenant delivers to Landlord a policy of public liability and property damage insurance in 
accordance with the requirements of Article XII. In the event Tenant has not complied with each 
of the foregoing conditions, Landlord may, in its sole and absolute discretion, reasonably control 
Tenant"s access to the Premises to the extent Landlord deems necessary without such actions 
resulting in any postponement or delay of the Rent Commencement Date. Tenant will complete 
Tenant's Work, fixture and stock the Premises and initially open for business to the public on or 
before the Outside Opening Date. Tenant shall submit to Landlord for Landlord's approval 
Tenant's plans and specifications for Tenant's exterior signage In accordance with Exhibit "C" 
attached hereto and made a part hereof. Tenant must receive Landlord's consent to its exterior 
signage plans and specifications prior to installation of Tenant's exterior signage upon the 
Premises. Landlord requires Tenant to install its approved exterior signage, at Tenant's sole cost 
and expense, prior to the date Tenant opens for business to the public from the Premises. 



D. Coming Soon Sign. Within thirty (30) days following the date Landlord delivers the Premises lo 
Tenant, Landlord shall install a ··coming Soon" sign ("Coming Soon Sign") as identified on Exhibit 
"C-1" attached hereto and made a part hereof, on the interior window surface within the 
Premises. The location and dimension of the Coming Soon Sign shall be determined by Landlord 
in Landlord's sole discretion. Tenant agrees to pay to Landlord upon execution ofthls Lease the 
sum of Fifty and 00/100 Dollars ($50.00) to reimburse Landlord for the cost incurred by Landlord 
to fabricate and install the Coming Soon Sign within the Premises. Landlord agrees to use 
commercially reasonable efforts to incorporate Tenant's trademarks or logos on the Coming Soon 
Sign, if applicable, provided such information is presented to Landlord with Tenant's plans and 
specifications depicting Tenant's proposed improvements to the Premises. Upon Tenant's 
opening in the Premises for business to the public, Tenant shall remove the Coming Soon Sign_ 



E. Miscellaneous. Tenant shall be required to control and retain noise, dust or other materials 
within the Premises, subject to directives from Landlord. Tenant shall be required to clean all 
heating, ventilation, and air conditioning ("HVAC") filters dogged with dust, or other materials 
resulting from its construction activities. 



Vil. COMMON AREAS. 



A. Common Areas. Landlord grants to Tenant and Tenant's customers and invitees the non­
exclusive right to use the areas designated by Landlord from time lo time as Common Areas. The 
tenn ~common Areas" shall mean the parking areas, roadways, pedestrian sidewalks, loading 
docks, delivery areas, exterior surtaces of Shopping Center bul!dings, landscaped areas, service 
courts, open and enclosed courts and malls. fire corridors, meeting areas and public restrooms, 
and all other areas or improvements which may be provided by Landlord for the common use of 
the tenants of the Shopping Center. Landlord does not represent or warrant that the Common 
Areas will be free from interruption of service or use for reasons beyond Landlord's reasonable 
control. In no event shall Landlord be liable for compensatory, incidental or consequential 
damages by reason of such interruption Landlord hereby reserves the following rights with 
respect to the Common Areas: 



1. To establish reasonable rules and regulations for the use thereof; 



2. To use or permit lhe use by others to whom Landlord may have granted such rights for 
promotional activities; 



3. To close all or any portion thereof as may be deemed necessary by Landlord to prevent 
a dedication thereof or the accrual of any rights to any person or the public herein; 



4. To change the layout of such Common Areas, including the right to reasonably add to or 
subtract from their shape and size, whether by tile addition of building improvements or 
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otherwise, and shall have the right to retain revenue from income producing events 
whether or not conducted for promotional purposes; 



5. To erect and install signs, kiosks, landscaping (including planters), fountains, 
sculptures, free standing buildings and other structures, additional stories to existing 
buildings or otherwise; and 



6. To operate, manage, equip, light, repair and maintain said Common Areas for their 
intended purposes in such manner as Landlord shall in its sole discretion from time to 
time determine. 



vill. UTILITIES AND RUBBISH DISPOSAL. 



A. Utility Charges. Commencing on the date Landlord delivers the Premises to Tenant, Tenant 
shall pay for all utilifies provided to or for the benefit of the Premises, including but not limited to 
waler/sewer, demand or reservation fees, connection fees, tap fees, gas, electricity, fuel, light, 
heat, power, telephone, cable, and trash and garbage removal, together with all taxes levied or 
other charges on such ufilities and governmental charges based on utility consumption. Tenant 
shall, at its sole cost and expense, pay for the cost of inslallation of meters for the Premises and 
any and all related costs and expenses if such meters do nat exist at the Premises on the date 
possession of the Premises is made available to Tenant. 



if any utilities are not separately metered or are only partly separately melered and are used in 
common with other tenants of the Shopping Center, Tenant shalt pay to Landlord its share of 
such ulility costs computed by Landlord, in Landlord's sole discretion, to reasonably reflect 
Tenant's consumption of such utility from the Premises. Such payments shall be made pursuant 
to Article Vil, Section C. 



Notwithstanding ihe foregoing, Landlord shall have the right, but not the obligation, to supply 
Tenant with any or all utility services provided to or for the benefit of the Premises and Tenant 
shall pay to Landlord or Landlord's agent the cost of such utilities provided to Tenant at the 
Premises pursuant to Article Vill, Section C. Landlord shall, in Landlord's sole discretion, compute 
Tenant's cost of such utilities to reasonably reflect Tenant's consumption of such utilities from the 
Premises. In no event, however, shall the cost of such utility service(s) supplied by Landiord 
exceed a rate which Tenant would otherwise pay for such utility service(s) if Tenant obtained 
such utility service(s) directly from the applicable utility supplier. Landlord and Tenant further 
agree that Landlord shail have the right to discontinue supplying such utility service(s) upon ten 
(10) days prior written notice to Tenant, provided Landlord shall not discontinue such utility 
service(s) until Tenanl has obtained the discontinued utility service(s) from the applicable utility 
supplier and Tenant has provided Landlord with written notice thereof. 



Landlord and Tenant hereby acknowledge that electrical service to the Premises may be 
furnished by one or more companies providing electrical generation, transmission and/or 
distribution services. Landlord hereby reserves the right to charge Tenant for the cost of electrical 
service to the Premises as a single charge or divided into and billed in a variety of categories 
such as distribution charges, transmission charges, generation charges, public good charges or 
other similar categories. Landlord further reserves the right, at its sole discretion, to select the 
company(ies) providing electrical service(s) to the Shopping Center, including the Premises, to 
aggregate the electrical service for the Premises and other premises within the Shopping Center, 
to purchase electricity for the Shopping Center, including the Premises, through a broker and/or 
buyers group and to change the providers and/or manner of purchasing electricity from time to 
time. Landiord shall be entitled io receive a reasonable fee (if permitted by law) for the services 
provided by Landlord in cannection with the selection of utility companies and the negotiation and 
administration of contracts for the generation of electricity to the Shopping Center. In addition, if 
Landlord bills Tenant directly for the cost of electricity service to the Premises, the cost of 
electricity service may include {if permitted by law) an administrative fee to reimburse Landlord for 
the cost of reading meters, preparing invoices and related costs. 



B. Rubbish Disposal. Landlord resesves the right to implement a program of rubbish removal for 
the Shopping Center. Landlord shall implement such program by (i) the initial acquisition by
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otherwise, and shall have the right to retain revenue from income producing events 
whether or not conducted for promotional purposes; 



5. To erect and install signs, kiosks, landscaping (including planters), fountains, 
sculptures, free standing buildings and other structures, additional stories to existing 
buildings or otherwise; and 



6. To operate, manage, equip, light, repair and maintain said Common Areas for their 
intended purposes in such manner as Landlord shall in its sole discretion from lime to 
time determine. 



vm. UTILITIES AND RUBBISH DISPOSAL 



A. Utility Charges. Commencing on the date Landlord delivers the Premises to Tenant, Tenant 
shall pay for all utilities provided to or for the benefit of the Premises, including but not limited to 
waler/sewer, demand or reservation fees, connection fees, tap fees, gas, electricity, fuel, light, 
heat, power, telephone, cable, and trash and garbage removal, together with all taxes levied or 
other charges on such utilities and governmental charges based on utility consumption. Tenant 
shall, at its sole cost and expense, pay for the cost of installation of meters for the Premises and 
any and all related costs and expenses if such meters do not exist at the Premises on the date 
possession of the Premises is made available to Tenant. 



If any utilities are not separately metered or are only partly separately melered and are used in 
common with other tenants of the Shopping Center, Tenant shall pay to Landlord its share of 
such ul\lily costs computed by Landlord, in Landlord's sole discretion, to reasonably reflect 
Tenant's consumption of such utility from the Premises. Such payments shall be made pursuant 
to Article VIII, Section C. 



Notwithstanding the foregoing, Landlord shall have the right, but not the obligation, to supply 
Tenant with any or all utility services provided to or for the benefit of the Premises and Tenant 
shall pay to Landlord or Landlord's agent the cost of such utilities provided to Tenant at the 
Premises pursuant to Article Vil!, Section C. Landlord sha!J, in Landlord's sole discretion, compute 
Tenant's cost of such utilities to reasonably reflect Tenant's consumption of such utilities from the 
Premises. In no event, however, shall the cost of such utility service(s) supplied by Landlord 
exceed a rate whlch Tenant would otherwise pay for such utility service(s) if Tenant obtained 
such utility service(s) directly from the applicable utility supplier. Landlord and Tenant further 
agree that Landlord shall have the right to discontinue supplying such utility service(s) upon ten 
(10) days prior written notice to Tenant, provided Landlord shall not discontinue such utility 
service(s) until Tenanl has obtained the discontinued utility service(s) from the applicable utility 
supplier and Tenant has provided Landlord with written notice thereof. 



Landlord and Tenant hereby acknowledge that electrical service to the Premises may be 
furnished by one or more companies providing electrical generation, transmission and/or 
distribution services. Landlord hereby reserves the right to charge Tenant for the cost of electrical 
service to the Premises as a single charge or divided into and billed in a variety of categories 
such as distribution charges, transmission charges, generation charges, public good charges or 
other similar categories. Landlord further reserves the right, at its sole discretion, to select the 
company(ies) providing electrical service(s) to the Shopping Center, including the Premises, to 
aggregate the electrical service for the Premises and other premises within the Shopping Center, 
to purchase electricity for the Shopping Center, including the Premises, through a broker and/or 
buyers group and to change the providers and/or manner of purchasing electricity from time to 
time. Landlord shall be entitled to receive a reasonable fee (if permitted by law) for the services 
provided by Landlord in connection with the selection of utility companies and the negotiation and 
administration of contracts for the generation of electricity to the Shopping Center. In add!Uon, if 
Landlord bills Tenant directly for the cost of electricity service to the Premises, the cost of 
electricity service may include (if permitted by law) an administrative fee to reimburse Landlord for 
the cost of reading meters, preparing invoices and related costs. 



B. Rubbish Disposal. Landlord reserves the right to implement a program of rubbish removal for 
the Shopping Center. Landlord shall implement such program by (i) the initial acquisition by 
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purchase or lease of disposal facilities, including but not limited to, compactor(s), baling 
machine(s) and/or incinerator(s), and the cost of initial acquisition and installation of such 
equipment or facilities shall be reimbursable to Landlord within thirty (30) days from receipt of 
Landlord's invoice based upon a proration from each tenant according to the projected use of 
such facilities, (ii) the implementation of uniform and objective rules and regulations for the 
storage, separation and disposal of rubbish, and (iii} establishment of guidelines for the 
scheduled and permitted uses of any such facilities, alternate methods of disposing of any 
rubbish which is nol compatible with the facility, and a schedule of costs and fees to each tenant 
for the use of said facilities (inclusive of the cost of any required maintenance of such facilities 
and the cost of removal of the by-product from the Shopping Center). Landlord, in its sole 
discretion, shall have the right lo retain the services of an independent consultant the cost of 
which shall be included in the total cost of the program. 



Landlord Utility Indemnification. in no event shall Landlord be liable for the quality, quantity, 
failure, or interruption of the foregoing utility and rubbish disposal services to the Premises. 



USE OF PREMISES BY TENANT. 



A. Tenant's Use of Premises. Tenant shall use the Premises only for the uses set forth in Article |, 



B. 



X. 



Section I(1) and for no other purpose. 



Operation of Business. Tenant agrees to open its store for business on or before the Oulside 
Opening Date, and to continuously conduct in one hundred percent (100%) of the Premises, at 
feast, in any event, from 6:00 AM. to 10:00 AM. on Sunday, 8:00 P.M. to 10:00 P.M. on 
Wednesday, 6:30 P.M. to 9:00 P.M. on Thursday, and 6:00 P.M. to 8:00 P.M. on Friday, during 
the Lease Term and any renewal or extension thereof, the business described in Article |, Section 
11), except where Tenant is prevented from doing so by strikes, casualty or other causes beyond 
Tenant's control. In no event, however, will Tenant first open for business on any day before 6:00 
A.M. or remain open for business after 10:00 P.M. without Landlord's prior written consent, 



Recognizing the difficulty or impossibility of determining Landlord's damages for loss of value to 
the Shopping Center because of diminished salability, mortgagability, adverse publicity or 
appearance which may result if Tenant shall {i) fail to open for business on the Outside Opening 
Date and/or (ii) fail to operate its business within the Premises in accordance with this Article 1X, 
Section B, and/or (ii) vacate or abandon the Premises and/or (iv) fail to operate in the Premises 
as otherwise required by Landlord, then and in any such event the Landlord shall, in addition to 
any other remedy available to Landlord under this Lease, have the right to collect from Tenant in 
addition to and together with Minimum Rent due under this Lease, and as liquidated damages for 
such breach, an amount equal to One Hundred and 00/100 Dollars {$100.00) per day for each 
day during such time as any one or more of the aforementioned events shall continue. The 
parties hereby acknowledge and agree that such additional amount represents a reasonable 
estimate of Landlord's damages sustained by reason of Tenant's breach. For purposes of this 
Article IX, the terms “vacate” and “abandon” shall not be abrogated because Tenant may have 
left ali or any part of its trade fixtures, furniture, furnishings or stock-in-trade within the Premises. 



TENANT'S COVENANTS WITH RESPECT TO OCCUPANCY. Tenant agrees: 



  



1. To occupy the Premises in a safe and careful manner and in compliance with all laws, 
ordinances, rules, regulations, building codes and orders of any governmental bodies 
having jurisdiction over the Premises (collectively, “Applicable Laws"), and without 
commitling or permitting waste; 



2. To neither do nor suffer anything to be done or kept in or about the Premises which 
contravenes Landlord's insurance policies ar increases the premiums therefor; 



3. To keep its show or display windows, canopy and electric signs lighted until at least 8:30 
P.M. local time of each day or until thirty (30) minutes after the close of each business day, 
whichever is the later; 



4. To permit no reproduction of sound which is audible outside the Premises or permit odars to 
be unreasonably dispelled from the Premises; 
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purchase or lease of disposal facilities, including but not limited to, compactor(s), baling 
machine(s) and/or incinerator(s), and the cost of initial acquisition and installation of such 
equipment or facilities shall be reimbursable to Land!ord within thirty (30) days from receipt of 
Landlord's invoice based upon a proration from each tenant according to the projected use of 
such facilities, (ii) the implementation of uniform and objective rules and regulations for the 
storage, separation and disposal of rubbish, and (Hi) establishment of guidelines for the 
scheduled and permitted uses of any such facilities, alternate methods of disposing of any 
rubbish which is not compatible with the facility, and a schedule of costs and fees to each tenant 
for the use of said facilities (inclusive of the cost of any required maintenance of such facilities 
and the cost of removal of the by-product from the Shopping Center). Landlord, in its sole 
discretion, shall have the right to retain the services of an independent consultant the cost of 
which shall be included in the total cost of the program. 



C. Landlord Utility Indemnification. In no event shall Landlord be liable for the quality, quantity, 
failure, or interruption of the foregoing utility and rubbish disposal services to the Premises. 



IX. USE OF PREMISES BY TENANT. 



A. Tenant's Use of Premises. Tenant shall use the Premises only for the uses set forth in Article I, 
Section 1(1) and for no other purpose. 



B. Operation of Business. Tenant agrees to open its store for business on or before the Outside 
Opening Date, and to continuously conduct in one hundred percent (100%) of the Premises, at 
least, in any event, from 6:00 A.M. to 10:00 A.M. on Sunday, 6:00 P.M. to 10:00 P.M. on 
Wednesday, 6:30 P.M. to 9:00 P.M. on Thursday, and 6:00 P.M. to 8:00 P.M. on Friday, during 
the Lease Term and any renewal or extension thereof, the business described in Article I, Section 
1{1 ), except where Tenant is prevented from doing so by strikes, casualty or other causes beyond 
Tenant's control. In no event, however, will Tenant first open for business on any day before 6:00 
A.M. or remain open for business after 10:00 P.M. without Landlord's prior written consent. 



Recognizing the difficulty or impossibility of detennining Landlord's damages for loss of value to 
the Shopping Center because of diminished salability, mortgagability, adverse publicity or 
appearance which may result if Tenant shall (i) fail to open for business on the Outside Opening 
Date and/or (ii) fail to operate its business within the Premises in accordance with this Article IX, 
Section B, and/or (iii) vacate or abandon the Premises and/or (iv) fail to operate in the Premises 
as otherwise required by Landlord, then and in any such evenl the Landlord shall, in addition to 
any other remedy available to Landlord under this Lease, have !he right to collect from Tenant in 
addition to and together with Minimum Rent due under this Lease, and as liquidated damages for 
such breach, an amount equal to One Hundred and 00/100 Dollars ($100.00) per day for each 
day during such time as any one or more of the aforementioned events shall continue. The 
parties hereby acknowledge and agree that such additional amount represents a reasonable 
estimate of Landlord's damages sustained by reason of Tenant's breach. For purposes of this 
Article IX, the terms "vacate" and "abandon" shall not be abrogated because Tenant may have 
left al! or any part of its trade fixtures, furniture, furnishings or stock-in-trade within the Premises. 



X. TENANT'S COVENANTS WITH RESPECT TO OCCUPANCY. Tenant agrees: 



1. To occupy the Premises in a safe and careful manner and in compliance with all laws, 
ordinances, rules, regulations, building codes and orders of any governmental bodies 
having jurisdiction over the Premises (collectively, "Applicable Laws"), and without 
committing or permitting waste; 



2. To neither do nor suffer anything to be done or kept in or about the Premises which 
contravenes Landlord's insurance policies or increases the premiums therefor; 



3. To keep its show or display windows, canopy and electric signs lighted until at least 9:30 
P.M. local time of each day or until thirty (30) minutes after the close of each business day. 
whichever is the later; 



4. To permit no reproduction of sound which is audible outside the Premises or permit odors to 
be unreasonably dispelled from the Premises; 
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To place no sign on the exterior of the Premises or on the interior surface of any windows of 
the Premises without Landlord's prior written consent and in accordance with the 
requirements of Exhibit "C". Tenant shall maintain all signs placed upon the Premises by 
Tenant in good condition and repair. Except as provided in Article VI, Section D, Tenant 
agrees not to display any banners, pennants, search lights, window signs, balloons, or 
similar advertising media on or about the Premises. Upon vacating the Premises, Tenant 
agrees to remove all signs installed by Tenant and repair all damage caused by such 
removal in accordance with Article Xl, Section D; 



To place no merchandise, sigh or other thing of any kind in the vestibule or entry of the 
Premises or on the sidewalks or other Common Areas adjacent thereio; 



To park Tenant's vehicles and to require ail employees to park only in such places as may 
be designated from time to {ime by Landlord for the use of Tenant and its employees, and 
specifically not to permit parking of any Tenant or employee vehicles in any service court 
area. Landlord reserves the right to impose fines against Tenant for any violation of these 
parking restrictions by Tenant and/or Tenant's employees and to have towed, at Tenant's 
cost and expense, any automobile parked in violation of this Article X, Section 7; 



Ta keep any rubbish, garbage and waste generated by Tenant from the Premises in proper 
dumpsters provided by Tenant adjacent to the Premises or such olher area designated by 
Landlord from time to time until such rubbish, garbage and waste is removed from the 
Shopping Center and to permit no refuse to accumulate around the exterior of the Premises; 



To neither load not unload or permit the foading or unloading of merchandise, equipment or 
other property from any doors of the Premises that open onto the front sidewalk areas, nor 
irom any other doors except from the rear of the Premises and to use its best efforts to 
prevent the parking or standing of vehicles and equipment upon Shopping Center land 
except when actually engaged in loading or unloading. In the event Tenant violates this 
covenant, Tenant shall have twenty-four (24) hours following receipt of notice from Landlord 
{which notice may be given by personal delivery to the Premises including, but not limited 
to, oral notice by Landlord's representative at the Shopping Center) to cease such activity or 
be deemed to be in default under this Lease, notwithstanding any cure periods set forth in 
Article XVI, and Landlord shall have the immediate right to invoke any legal or equitable 
remedies to enjoin Tenant from such activity; 



To conduct no auction, fire, bankruptcy, liquidation, going-out-of-business, moving, 
relocating or any other similar sate without the prior written consent of Landlord; 



To permit Landlord free access to the Premises at all reasonable times for the purpose of 
examining of making repairs to the Premises that Landlord may deem necessary or 
desirable for the safety or preservation thereof; 



Not te permit fo be attached or recorded against the Premises or any other portion of the 
Shopping Center any lien, encumbrance or charge arising out of any work performed or 
materials fumished by any contractor, mechanic, laborer, or malerialman for or at the 
request of Tenant. Tenant will not enter into any mortgages. conditional sale, security 
agreement or like instrument nor suffer any other matter or thing whereby the estate, right 
and interest of Landlord in the Premises or any part thereof might be impaired or 
diminished. If any lien or notice of lien on account of an alleged debt of Tenant or any notice 
of contract by a party engaged by Tenant or Tenant's contractor to work on the Premises is 
filed against the Premises of any part of the Shopping Center, Tenant will, within ten (10) 
calendar days after notice of the filing thereof, cause the same to be discharged of record 
by payment, deposit, bond, order of a court of competent jurisdiction, letter of credit or other 
adequate security, if Tenant fails to cause such lien or notice of lien to be discharged within 
such period, Landlord, its managing agent, or Landlord's lender, may, but shall not be 
obligated to, discharge lhe same either by paying the amounts claimed to be due or by 
procuring the discharge of such lien by deposit, bond or otherwise, and Tenant shall, 
immediately upon demand, reimburse Landlord, its managing agent, or Landlord's lender for 
any and all costs and expenses incurred by Landlord, its managing agent, or Landlord's 
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5. To place no sign on the exterior of the Premises or on the interior surface of any windows of 
the Premises without landlord's prior written consent and in accordance with the 
requirements of Exhibit "C". Tenant shall maintain all signs placed upon the Premises by 
Tenant in good condition and repair. Except as provided in Article VI, Section D, Tenant 
agrees not to display any banners, pennants, search lights, window signs, balloons, or 
similar advertising media on or about the Premises. Upon vacating the Premises, Tenant 
agrees to remove all signs installed by Tenant and repair all damage caused by such 
removal in accordance with Article Xl, Section D; 



6. To place no merchandise, sign or other thing of any kind in tl1e vestibule or entry of !he 
Premises or on the sidewalks or other Common Areas adjacent thereto: 



7. To park Tenant's vehicles and lo require all employees to park only in such places as may 
be designated from time to time by Landlord for the use of Tenant and its employees, and 
specifically not to permit parking of any Tenant or employee vehicles in any service court 
area. Landlord reserves the right to impose fines against Tenant for any violation of these 
parking restrictions by Tenant and/or Tenant's employees and to have towed, al Tenant's 
cost and expense, any automobile parked in violation of this Article X, Section 7; 



8. To keep any rubbish, garbage and wasle generated by Tenant from the Premises in proper 
dumpsters provided by Tenant adjacent to the Premises or such other area designated by 
Landlord from time to time until such rubbish, garbage and waste is removed from the 
Shopping Center and to permit no refuse to accumulate around the exterior of the Premises; 



9. To neither load nor unload or permit the loading or unloading of merchandise, equipment or 
other property from any doors of the Premises that open onto the front sidewalk areas, nor 
from any other doors except from the rear of the Premises and to use rts best efforts to 
prevent the parking or standing of vehicles and equipment upon Shopping Center land 
except when actually engaged in loading or unloading. In the event Tenant violates this 
covenant, Tenant shall have twenty-four (24) hours following receipt of notice from Landlord 
{which notice may be given by personal delivery to the Premises including, but not limited 
to, oral notice by Landlord's representative at the Shopping Center) to cease such activity or 
be deemed to be in default under this Lease, notwithstanding any cure periods set forth in 
Article XVI, and Landlord shall have the immediate right to invoke any legal or equitable 
remedies to enjoin Tenant from such activity; 



10, To conduct no auction, fire, bankruptcy, liquidation, going-out-of-business, moving, 
relocating or any other similar sale without lhe prior written consent of Landlord; 



11. To permit Landlord free access to the Premises at all reasonable times for the purpose of 
examining or making repairs to the Premises that Landlord may deem necessary or 
desirable for the safety or preservation thereof; 



12. Not to permit to be attached or recorded against the Premises or any other portion of the 
Shopping Center any lien, encumbrance or charge arising out of any work performed or 
materials furnished by any contractor. mechanic, laborer, or malerialman for or at the 
request of Tenant. Tenant will not enter into any mortgages. conditional sale, security 
agreement or like instrument nor suffer any other matter or thing whereby the estate, right 
and interest of Landlord in the Premises or any part thereof might be impaired or 
diminished. If any lien or notice of lien on account of an alleged debt of Tenant or any notice 
of contract by a party engaged by Tenant or Tenant's contractor to work on the Premises is 
filed against the Premises or any part of the Shopping Center, Tenant will, within ten (10) 
calendar days after notice of the filing thereof, cause the same to be discharged of record 
by payment, deposit, bond, order of a court of competent jurisdiction, letter of credfl or other 
adequate security. If Tenant fails to cause such hen or notice of lien to be discharged within 
such period, Landlord, its managing agent, or Landlord's lender, may, but shall not be 
obligated to, discharge Lhe same either by paying the amounts claimed to be due or by 
procuring the discharge of such lien by deposit, bond or otherwise, and Tenant shall, 
immediately upon demand, reimburse Landlord, its managing agent, or Landlord's lender for 
any and all costs and expenses incurred by Landlord, its managing agent, or Landlord's 
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17. 



18. 



20. 



21. 



lender, to discharge such lien including, without limitation, all attorneys’ fees, court costs 
and similar expenses, plus an administrative fee equal to One Thousand and 00/100 Dollars 
($1,000.00). In addition, Tenant shail indemnify and hold Landlord, its managing agent, and 
Landlord's lender, if any, harmless from and against all loss, cost, expense and lability 
whatsoever (including Landlord's or its managing agent's cost of defending against the 
foregaing, such cost to include attorneys’ fees) resulting or occurring by reason of any 
claims or causes of actions that may arise as a result of any lien, notice of lien or, claim 
relating to work and/or materials furnished to the Premises at the request of Tenant, its 
employees, agents or contractors; 



Tao solicit no business in the Common Areas, nor distribute handbills or other advertising 
maiter to customers, nor place the same in or on automebiles in the Common Areas, nor 
conduct any promotional activity whatsoever in the Common Areas; 



To comply with all reasonable rules and regutations which Landlord may from time to time 
establish for the use and care of the Premises and the Common Areas; 



To advertise a minimum of six (6) times during each lease year; 



To shut off all exhaust fans, if any, servicing the Premises at all times when the Premises 
are closed; to keep the Premises adequately heated and cooled to comfortable room 
temperature year-round and, if applicabte, to at least the same minimum temperature {in the 
case of heat) or at the same maximum temperature (in the case of air-conditioning) as 
Landlord shall attempt to maintain in the enclosed Common Areas, if any; 



To prohibit the operation on the Premises or in any part of the Shopping Center of any coin 
or token-operated vending machines, video games or similar devices; 



To permit Landlord or its agents, during the ninety (30) day period preceding the expiration 
of the Lease Term, to show the Premises to potential tenants, and to place on the Premises 



nolices offering the Premises for lease or sale; 



That it shall make no installations upon or any penetrations through the roof or the exterior 
walls of the Premises without the prior written consent of Landlord. Any unauthorized roof 
installations or penetrations by Tenant shall be subject to immediate removal and repair, at 
Tenant's sole cost and expense, upon notice from Landlord. Repairs shall be made with 
materials of equal or better quality and by contractors approved by Landlord; 



In the event Landlord elects to make any additions or changes to the Premises and/or 
Shopping Center, Tenant shall, at its sole cost and expense, upon Landlord's request: (i) 
temporarily relocate Tenant's signage and/or remove Tenant's signage; and/or (ii) modify 
Tenant's signage to conform to Landlord's signage criteria, then in effect, that applies to the 
Shopping Center, provided such requirements are uniformly applied and enforced; and 



Tenant shall, at its sole cost and expense, contract for termite and pest extermination 
services covering the Premises to be rendered as required by Landlord; provided, however, 
Landlord reserves the right to implement a program for termite and pest extermination for 
portions of the Shopping Center and Tenant shall participate in such program at Tenant's 
sole cost and expense upon notice from Landlord. 



Xi. REPAIRS AND ALTERATIONS. 



A. Repairs by Landlord. Landlord shall keep the foundations, roof, and structural portions of the 
outer walls of the Premises in good repair, except for repairs required thereta by reason of the 
acts of Tenant, Tenant's employees, agents, invitees, licensees, or contractors. Tenant shall give 
Landlord written notice of the necessity for repairs coming to the attention of Tenant following 
which Landlord shall have a reasonable time to undertake and complete such repairs. The 
provisions of this Article Xl, Section A, shall not apply in the case of damage or destruction by fire 
or other casually or by eminent domain, in which events the obligations of Landlord shall be 
controlled by either Article XIII or Article XV hereof. 



It is expressly understood that Landlord shail not be responsible for any portions of the Premises 
constructed by Tenanl or any prior occupant of the Premises.
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lender, to discharge such lien including, without limitation, all attorneys' fees, court costs 
and similar expenses, plus an administrative fee equal to One Thousand and 00/100 Dollars 
($1,000.00). In addition, Tenant shall indemnify and hold Landlord, its managing agent, and 
Landlord's lender, if any, harmless from and against all loss, cost. expense and liability 
Vvhatsoever (including Landlord's or its managing agent's cost of defending against the 
foregoing, such cost to include attorneys' fees} resulting or occurring by reason of any 
claims or causes of actions that may arise as a result of any lien, notice of lien or, claim 
relating to work and/or materials furnished to the Premises at the request of Tenant, its 
employees, agents or contractors; 



13. To solicit no business in the Common Areas, nor distribute handbllls or other advertising 
matter to customers, nor place the same in or on automobiles in the Common Areas, nor 
conduct any promotlonal activity whatsoever in the Common Areas; 



14. To comply with a!I reasonable rules and regulations which Landlord may from time to time 
establish for the use and care of the Premises and the Common Areas; 



15. To advertise a minimum of six (6) times during each lease year; 



16. To shut off all exhaust fans, if any, servicing the Premises at al! times when the Premises 
are closed; to keep the Premises adequately heated and cooled to comfortable room 
temperature year-round and, if applicable, to at least the same minimum temperature (in the 
case of heat) or at the same maximum temperature (in the case of air-conditioning) as 
Landlord shall attempt to maintain in the enclosed Common Areas, if any; 



17. To prohibit the operation on the Premises or in any part of the Shopping Center of any coin 
or token-operated vending machines, video games or similar devices; 



18. To permit Landlord or its agents, during the ninety (90) day period preceding the expiration 
of the Lease Term, to show the Premises to potential tenants, and to place on the Premises 
notices offering the Premises for lease or sale; 



19. That it shall make no installations upon or any penetrations through !lie roof or the exterior 
walls of the Premises without the prior written consent of Landlord. Any unauthorized roof 
installations or penetrations by Tenant shall be subject to immediate removal and repair, at 
Tenant's so!e cost and expense, upon notice from Landlord. Repairs shall be made with 
materials of equal or better quality and by contractors approved by Landlord; 



20. In the event Landlord elects to make any additions or changes to the Premises and/or 
Shopping Center, Tenant shall, at its sole cost and expense, upon Landlord's request: {i) 
temporarily relocate Tenant's s1gnage and/or remove Tenant's signage; and/or (ii) modify 
Tenant's signage to conform to Landlord's signage criteria, then in effect, that applies to the 
Shopping Center, provided such requirements are uniformly applied and enforced; and 



21. Tenant shall, at its sole cost and expense, contract for termite and pest extermination 
services covering the Premises to be rendered as required by Landlord; provided, however, 
Landlord reserves the right to implement a program for termite and pest extermination for 
portions of the Shopping Center and Tenant shall participate in such program at Tenant's 
sole cost and expense upon notice from Landlord. 



REPAIRS AND ALTERATIONS. 



A. Repairs by Landlord. Landlord shall keep the foundations, roof, and structural portions of the 
outer walls of the Premises in good repair, except for repairs required thereto by reason of the 
acts of Tenant, Tenant's employees, agents, invitees, licensees, or contractors. Tenant shall give 
Landlord written notice of the necessity for repairs coming to the attention of Tenant following 
which Landlord shall have a reasonable time to undertake and complete such repairs. The 
provisions of this Article Xl, Section A, shall not apply in the case of damage or destruction by fire 
or other casualty or by eminent domain, in which events the obligations of Landlord shall be 
controlled by either Article XIII or Article XV hereof. 



It is expressly understood that Landlord shall not be responsible for any portions of the Premises 
constructed by Tenant or any prior occupant of the Premises. 
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B. Repairs by Tenant. Except as provided in Article XI, Section A, Tenant shall keep the Premises 
and any fixtures, facilities, signs or equipment contained therein, in good condition and repair, 
including, but not limited to, exterior and interior portions of all doors, door checks and operations, 
windows, plate glass, and showcases surrounding the Premises, the HVAC, electrical, plumbing 
and sewer systems, the exterior doors, window frames, and all portions of the store front area, 
and shall make any replacements of the foregoing and of all broken and/or cracked plate and 
window glass which may become necessary during the Lease Term, and any exfensions or 
renewals thereof. In connection with Tenant's obligation to maintain the HVAC syslem serving the 
Premises, Tenant shall, duting the Lease Term, and any extensions or renewals thereof, at its 
sole cosl and expense, maintain a service contract for the rouline performance of standard HVAC 
syslem maintenance. including but not limited to, periodic replacement of filters, oiling of 
mechanical components and inspection for wear and tear. Landlord reserves the right to 
designate an HVAC contractor with whom Tenant shall contract for such routine HVAC system 
maintenance so long as the fee charged by Landlord's designated contractor shall be the same or 
less than the fee charged by Tenant's contractor for similar services. If Tenant fails to commence 
of camplete repairs promptly and adequately, Landlord may make or complete said repairs and 
Tenant shall pay the cost thereof to Landlord upon demand, together with the sum of fifteen 
percent (15%) of said costs for overhead and an additional sum equal to ten percent {16%) of 
said amount for profit. 



Alterations or Improvements by Tenant. Tenant shall not, without Landlord's prior written 
consent, make, or permit to be made, any alterations, additions or improvements to the Premises, 
which consent Landlord may withhoid in its sole discretion. Any alterations which may be 
permitted by Landiord shall be based upon plans and specifications submitted by Tenant and 
approved by Landlord and upon the condition that Tenant shall promptly pay all costs, expenses, 
and charges thereof, shall make such alterations and improvements inh accordance with 
Applicable Laws and in a good and workmanlike manner, and shall fully and completely indemnify 
Landlord, its managing agent, and Landlord's lender against any mechanic's lien or other liens or 
claims in connection with the making of such alterations, additions, or improvements. Tenant shall 
promptly repair any damages to the Premises, or to the buildings of which the Premises are a 
part, caused by any alterations, additions or improvements to the Premises by Tenant. 



Removal of Improvements. Af the expiration or earlier termination of the Lease Term, all 
improvements included in Landlord's Work, if any, ali HVAC equipment, and all alterations, 
additions and other improvements by Tenant shall become the property of Landlord and shall not 
be removed from the Premises. All trade fixtures, furniture, furnishings, and signs installed in the 
Premises by Tenant and paid for by Tenant shall remain the property of Tenant and shall be 
removed upon the expiration of the Lease Term, provided that Tenant shall repair any damage 
caused to the Premises by the removal of any such items that are affixed to lhe Premises. If 
Tenant fails to remove such items from the Premises prior to the expiration or earlier termination 
of this Lease, or if Tenant has not fully performed all of the covenants and agreements fo be 
performed by Tenant under the provisions of this Lease, all such trade fixlures, furniture, 
furnishings, and signs shall become the property of Landlord. In such event, Landlord shall have 
the right to remove and sell such trade fixtures, furniture, furnishings, and signs to pay for the cost 
of removal and/or repairs to the Premises. To the extent the revenue received by Landlord's sale 
of such trade fixtures, furnishings, and signs is insufficient to recover Landiord's cost of removing 
the same and/or repairs to the Premises, then Landlord shall have the right to proceed directly 
against Tenant to recover any balance. Notwithstanding anything contained to the contrary in this 
Lease, if Tenant removes such items from the Premises but fails lo repair any damage caused by 
such removal, Landlord may make or complete said repairs without providing Tenant notice prior 
to the commencement of said repairs. To the extent Landlord exercises self-help under this 
Article Xi, Section D, Tenant shall reimburse Landlord the cost thereof upon demand, together 
with the sum of fifteen percent {15%) of said costs for overhead and an additional sum equal to 
ten percent (10%) of said amount for profit. Tenant's obligations under this Article XJ, Section D 
shall survive the termination of this Lease. 



INDEMNITY AND INSURANCE. 
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B. Repairs by Tenant. Except as provided in Article X1, Section A, Tenant shall keep the Premises 
and any fixtures, facilities, signs or equipment contained therein, in good condition and repair, 
including, but not limited to, exterior and interior portions of all doors, door checks and operations, 
windows, plate glass, and showcases surrounding the Premises, the HVAC, electrical, plumbing 
and sewer systems, the exterior doors, window frames, and all portions of the store front area, 
and shall make any replacements of the foregoing and of all broken and/or cracked plate and 
window glass which may become necessary during the Lease Term, and any extensions or 
renewals thereof. In connection with Tenant's obligation to maintain the HVAC syslem serving the 
Premises, Tenant shall, during the Lease Term, and any extensions or renewals thereof, at its 
sole cosl and expense, maintain a service contract for the rouline performance of standard HVAC 
system maintenance. including but not limited to, periodic replacement of filters, oiling of 
mechanical components and inspection for wear and tear. Landlord reserves the right to 
designate an HVAC contractor with whom Tenant shall contract for such routine HVAC system 
maintenance so long as the fee charged by Landlord's designated contractor shall be the same or 
less than the fee charged by Tenant's contractor for similar services. If Tenant fails to commence 
or complete repairs promptly and adequately, Landlord may make or complete said repairs and 
Tenant shall pay the cost thereof to Landlord upon demand, together with the sum of fifteen 
percent (15%) of said costs for overhead and an additional sum equal to ten percent {10%) of 
said amount for profit. 



c. Alterations or Improvements by Tenant. Tenant shall not, without Landlord's prior written 
consent, make, or permit to be made, any alterations, additions or improvements to the Premises, 
which consent Landlord may withhold in its sole discretion. Any alterations which may be 
permitted by Landlord shall be based upon plans and specifications submitted by Tenant and 
approved by Landlord and upon the condition that Tenant shall promptly pay all costs, expenses, 
and charges thereof, shall make such alterations and improvements in accordance with 
Applicable Laws and in a good and workmanlike manner. and shall fully and completely indemnify 
Landlord, its managing agent, and Landlord's lender against any mechanic's lien or other liens or 
claims in connection with the making of such alterations, additions, or improvements. Tenant shall 
promptly repair any damages to the Premises, or to the buildings of which the Premises are a 
part, caused by any alterations, additions or improvements to the Premises by Tenant. 



D. Removal of Improvements. At the expiration or earlier termination of the lease Term, all 
improvements included in Landlord's Work, if any, all HVAC equipment, and all alterations, 
additions and other improvements by Tenant shall become the property of Landlord and shall not 
be removed from the Premises. All trade fixtures, furniture, furnishings, and signs installed in the 
Premises by Tenant and paid for by Tenant shall remain the property of Tenant and shall be 
removed upon the expiration of the lease Term, provided that Tenant shall repair any damage 
caused to the Premises by the removal of any such items that are affixed to lhe Premises. If 
Tenant fails to remove such items from the Premises prior to the expiration or earlier termination 
of this Lease, or if Tenant has not fully performed all of the covenants and agreements to be 
performed by Tenant under the provisions of this Lease, all such trade fixtures, furniture, 
furnishings, and signs shall become the property of Landford. ln such event, Landlord shall have 
the right to remove and sell such trade fixtures, furniture, furnishings, and signs to pay for the cost 
of removal and/or repairs to the Premises. To the extent the revenue received by Landlord's sale 
of such trade fixtures, furnishings, and signs is insufficient to recover Landlord's cost of removing 
the same and/or repairs to the Premises, then landlord shall have the right to proceed directly 
against Tenant to recover any balance. Notwithstanding anything contained to the contrary in this 
Lease, if Tenant removes such items from the Premises but fails to repair any damage caused by 
such removal, Landlord may make or complete said repairs without providing Tenant notice prior 
to the commencement of said repairs. To the extent Landlord exercises self-help under this 
Article XI, Section D, Tenant shall reimburse Landlord the cost thereof upon demand, together 
with the sum of fifteen percent {15%) of said costs for overhead and an additional sum equal to 
ten percent (10%) of said amount for profit. Tenant's obligations under this Article Xl, Section D 
shall survive the termination of this lease. 



Xll. INDEMNITY AND INSURANCE. 
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A. indemnification by Tenant. Tenant will indemnify and hold Landlord, its managing agent, and 
Landlord's lender harmless from and against all loss, cost, expense, and liability whatsoever 
(including Landlord's cost of defending against the foregoing, such cost to include attorney's fees 
and including damage to other tenant's contents and improvements) resulting or occurring hy 
reason of (i) the negligent or willful act or misconduct of Tenant, its employees, agents and 
contractors, occurring within the Shopping Center, and (ii) Tenant's construction, use or 
occupancy of the Premises, 



Tenant's Insurance. Effective as of the date Tenant first enters the Premises and continuing 
throughout the Lease Term and any extensions or renewals thereof, including, without limitation, 



any holdover with or without Landlord's consent, Tenant shall procure, pay for and keep in full 
farce and effect, the following types of insurance: 



1. Commercial General Liability insurance Palicy insuring the Premises and Tenant's use 
thereof, together with contractual ability endorsements covering Tenant's obligations 
set forth in Article XII, Section A, in a form satisfactory to Landlord with companies 
having an A.M. Best Rating or its equivalent of A-VH! of better, and with a minimum {imit 
of One Million and 00/100 Dollars ($1,000,000.00} on account of bodily injuries to or 
death or properly damage for each occurrence and a minimum limit of Two Million and 
00/100 Doliars ($2,000,000.00) annual general aggregate. The aggregate limit may be 



satisfied through a combination of primary and umbrelia/excess liability insurance. Such 
insurance shall also provide that the general aggregate limits apply separately to each 
insured location, if applicable. The foregoing policy shall name Landlord and SITE 
Centers Corp., and such other parties as Landlord may from {ime to time designate in 
writing te Tenant as additional insureds under Tenant's insurance policy and shall bear 
endorsements to the effect that the insurer agrees to notify all additional insureds not 
less than thirty (30) days in advance of any modification or cancellation thereof; 



Special Form Cause of Loss Property Insurance Policy, including extended coverage 
endorsements insuring ali leasehold and building improvements in the Premises, 
Tenant's stock-in-trade, trade fixtures, furniture, furnishings, special equipment, floor 



and wall coverings, and all other items of personal property of Tenant located on or 
within the Premises, such coverage fo be in an amount equal to one hundred percent 
(100%) of the replacement cost thereof, and business interruption or {oss of income 
insurance in an amount equal to the Minimum Rent, and any other Additional Rent 
payable under this Lease for a minimum period of twelve (12) months. The foregoing 
policy shall name Landiord and SITE Centers Corp., and such other parties as Landlord 
may from time to time designate in writing to Tenant as loss payee under Tenant's 
insurance policy with regard to the permanent leasehold improvements within the 
Premises, including mechanical equipment and permanent fixtures and shall bear 
endorsements to the effect that the insurer agrees to notify all loss payees not less than 
thirty (30) days in advance of any modification or cancellation thereof; 



Workers' compensation insurance (meeting the requirements of the workers 
compensation laws of the State in which the Premises is located) and employer liability 
insurance covering ali of Tenant's employees at the Premises. Tenant shall also use 
good faith efforts to ensure all contractors, sub-contractors, vendors, leased employees, 
and temporary employees are properly insured for workers' compensation; 



Piate glass insurance covering all plate glass on the Premises at full replacement value; 



Commercial automobile liability insurance for hired, owned/registered under Tenant's 



name and non-owned vehicles, including contractual liability with a single limit of liability 
not less than One Million and 00/100 Dollars ($1,000,000.00) per accident for bodily 
injury and property damage combined: and 



Any insurance policies reaschably desighated necessary by Landlord with regard to 
Tenant's, or Tenant's contractors’ construction of Tenant's Work, as well as with regard 
to the construction of alterations including, but not limited to, contingent liability and “all 
risk” builders’ risk insurance.
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A. Indemnification by Tenant. Tenant will indemnify and hold Landlord, its managing agent, and 
Landlord's lender harmless from and against all loss, cost, expense, and liability whatsoever 
(including Landlord's cost of defending against the foregoing, such cost to include attorney's fees 
and including damage to other tenant's contents and improvements) resulting or occurring by 
reason of (i) the negligent or willful act or misconduct of Tenant, its employees, agents and 
contractors, occurring within the Shopping Center, and (ii) Tenant's construction, use or 
occupancy of the Premises. 



B. Tenant's Insurance. Effective as of the date Tenant first enters the Premises and continuing 
throughout the Lease Term and any extensions or renewals thereof, including, without limitation, 
any holdover with or without Landlord's consent, Tenant shall procure, pay for and keep in full 
force and effect, the following types of insurance: 



1. Commercial General liability Insurance Policy insuring the Premises and Tenant's use 
thereof, together with contractual liability endorsements covering Tenant's obligations 
set forth in Article XII, Section A, in a form satisfactory to Landlord with companies 
having an A.M. Best Rating or its equivalent of A-V111 or better, and with a minimum limit 
of One Milllon and 00/100 Dollars ($1,000,000.00) on account of bodily injuries to or 
death or property damage for each occurrence and a minimum limit of Two Million and 
0011 DO Dollars ($2,000,0DD.OO) annual general aggregate. The aggregate limit may be 
satisfied through a combination of primary and umbrella/excess liability insurance. Such 
insurance shall also provide that the general aggregate limits apply separately to each 
insured locallon, if applicable. The foregoing policy shall name Landlord and SITE 
Centers Corp., and such other parties as Landlord may from time to time designate in 
writing to Tenant as additional insureds under Tenant's insurance policy and shall bear 
endorsements to the effect that the insurer agrees to notify all additional insureds not 
less than thirty (30) days in advance of any modification or cance!lation thereof; 



2. Special Form Cause of Loss Property Insurance Policy, including extended coverage 
endorsements insuring al! leasehold and building improvements in the Premises, 
Tenant's stock-i1Hrade, trade fixtures, furniture, furnishings, special equipment, floor 
and wall coverings, and all other items of personal property of Tenant located on or 
within the Premises, such coverage to be in an amount equal to one hundred percent 
(100%) of the replacement cost thereof, and business interruption or loss of income 
insurance in an amount equal to the Minimum Rent, and any other Additional Rent 
payable under this Lease for a minimum period of twelve (12) nwnths. The foregoing 
policy shall name Landlord and SITE Centers Corp., and such other parties as Landlord 
may from time to time designate in writing to Tenant as !ass payee under Tenant's 
insurance policy with regard to the permanent leasehold improvements within the 
Premises, including mechanical equipment and permanent fixtures and shall bear 
endorsements to the effect that the insurer agrees to notify all loss payees not less than 
thirty (30) days in advance of any modification or cancellation thereof; 



3. Workers' compensation insurance (meeting the requirements of the workers' 
compensation laws of the State in which the Premises is located) and employer liability 
insurance covering all of Tenant's employees at the Premises. Tenant shall also use 
good faith efforts to ensure all contractors, sub-contractors, vendors, leased employees, 
and temporary employees are properly insured for workers' compensation; 



4. Plate glass insurance covering a!I plate glass on the Premises at full replacement value; 



5. Commercial automobile liability insurance for hired, owned/registered under Tenant's 
name and non-owned vehicles, including contractual liability with a single limit of liability 
not less than One Mi/lion and 00/100 Dollars ($1,000,000.00) per accident for bodily 
injury and property damage combined: and 



6. Any insurance policies reasonably designated necessary by Landlord with regard to 
Tenant's, or Tenant's contractors' construction of Tenant's Work, as well as with regard 
to the construction of alterations including, but not limited lo, contingent liability and "all 
risk" builders' risk insurance. 
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XliL 



Tenant shall deposit with Landlord prior to the date of any use ar occupancy of the Premises by 
Tenant certificates evidencing Tenant's compliance with gach of the required coverages. To the 
extent that any of the foregoing policies shall change in name and/or coverage due to general 
changes in the insurance industry, Tenant shall obtain and maintain the equivalent policies and 
coverages as are then recognized in the insurance industry. 



Mutual Waiver of Subrogation. All insurance poficies required to be carried by either party 
pursuant to the terms set forth in this Article XII shall, to the extent permitted by law, expressly 
waive any right on the part of the insurer against the other party. The parties hereto agree that 
their policies will include such waiver clause or endorsement. The failure of any insurance policy 



to include such waiver clause or endorsement shall not affect the validity of this Lease. Tenant 
and Landlord further agree to waive all claims, causes of action and rights of recovery against the 
other, and their respective agents, officers, and employees, for any injury to or death of persons 



or any damage or destruction of persons, property or business which shall occur on or about the 
Premises originating from any cause whatsoever inciuding the negligence of either party and their 
respective agents, officers, and empioyees to the extent such injury, death or property damage is 



required to be covered by a policy or policies maintained by either Landlord or Tenant pursuant to 
this Lease. Notwithstanding the above, Landlord and Tenant agree and acknowledge that the 
waiver of subrogation herein contained shall expressly extend to and include any uninsured loss 
paid by the insured in the form of a deductible or self-funded retention cost. 



Landlord's Liability. Landlord shall not be liable (i} for any damage to Tenant's property located 
in the Premises, regardless of the cause of such damage, (ii) for any acts or omissions of other 



tenants of the Shopping Center, nor (ili) for any condition of the Premises whatsoever unless 
Landlord is responsible for the repair thereof, and has failed to make such repair after notice from 



Tenant of the need therefor, and expiration of a reasonable time for the making of such repair. 



Landlord's Insurance. Landlord agrees to carry insurance under a Special Form Cause of Loss 
Policy (or an equivalent policy that becomes the insurance industry standard in the future) on the 
Shopping Center impravements constructed by Landlord in an amount equal to at feast eighty 
percent (80%) of the insurable value of such improvements, together with endorsements insuring 



against such other risks as Landlord deems appropriate (including, but not limited to, earthquake, 
flood, boiler and machinery, plate glass, power failure, mold, windstorm, terrorism, seepage or 
leakage and loss of rent) and in such amounts, with such terms and with such insurers, all as 



Landlord deems appropriate in Landlord's sole discretion. Such insurance shall specificaily 
exclude Tenant's personal property and the interior leasehold improvements, mechanical 
equipment and permanent fixtures that Tenant is obligated to maintain pursuant to the terms of 
this Lease. Landlord shall also maintain in full force and effect throughout the Lease Term 
commercial general liabifity insurance with regard to the Common Areas with minimum limits of 
One Million and 00/100 Dollars ($1,000,000.00) per occurrence, Two Million and 00/100 Dollars 



($2,000,000.00) general aggregate, for hodily injury, death and property damage liability. 
Landlord shail have the right to carry its insurance under “blanket” and/or “umbrella” policies 



covering the Shopping Center and other properties. Any insurance policies maintamed by 
Landlord may include deductibles, self-insured retentions or the like in amounts determined by 



Landiord, in Landiord's sole discretion. Landiord shall have the right, but not the obligation, to 



maintain commercial insurance policies covering some or all of the deductibles, self-insured 
retentions or the like which are provided in any of Landlord's other insurance policies. The 



insurance policies maintained by Landlord pursuant to this Article Xil, Section E are individually 
and collectively referred 1o herein as “Landlord's Insurance.” Tenant shall have no rights in said 
policy or polisies maintained by Landlord and shall not, by reason of such reimbursement, be 



entitled to be a named insured thereunder. 



DAMAGE AND DESTRUCTION. In the event the Premises are damaged by any peril covered by 
the insurance policies that Landlord is required to maintain pursuant to Article Xil, the damage 
shall, except as hereinafter provided, promptly be repaired by Landlord, at Landlord's expense; 
provided, however that in no event shall Landiord be required to repair or replace any of the 
property or improvements described in Article Xl, Sections B(2) and B(4) which shall be the 
obligation of Tenant to replace to at least equal condition immediately prior to such damage. in the
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Tenant shall deposit with Landlord prior to the date of any use or occupancy of the Premises by 
Tenant certificates evidencing Tenant's compliance with each of the required coverages. To the 
extent that any of the foregoing policies shall change in name and/or coverage due to general 
changes in the insurance industry, Tenant shall obtain and maintain the equivalent policies and 
coverages as are then recognized in the insurance industry. 



C. Mutual Waiver of Subrogation. Alt insurance policies required to be carried by either party 
pursuant to the terms set forth in this Article XII shall, to the extent permitted by law, expressly 
waive any right on the part of the insurer against the other party. The parties hereto agree that 
their policies will include such waiver clause or endorsement. The failure of any insurance policy 
to include such waiver clause or endorsement shall not affect the validity of this Lease. Tenant 
and Landlord further agree to waive alt claims, causes of action and rights of recovery against the 
other, and their respective agents, officers, and employees, for any injury to or death of persons 
or any damage or destruction of persons, property or business which shall occur on or about the 
Premises originating from any cause whatsoever including the negligence of either party and their 
respective agents, officers, and employees to the extent such injury, death or property damage is 
required to be covered by a policy or policies maintained by either Landlord or Tenant pursuant to 
this Lease. Notwithstanding the above, Landlord and Tenant agree and acknowledge that the 
waiver of subrogation herein contained shall expressly extend to and include any uninsured loss 
paid by the insured in the form of a deductible or self-funded retention cost. 



D. Landlord's Liability. Landlord shall not be liable (i) for any damage to Tenant's property located 
in the Premises, regardless of the cause of such damage, (ii) for any acts or omissions of other 
tenants of the Shopping Center, nor (iii) for any conditfon of the Premises whatsoever unless 
Landlord is responsible for the repair thereof, and has failed to make such repair after notice from 
Tenant of the need therefor, and expiration of a reasonable time for the making of such repair. 



E. Landlord's Insurance. Landlord agrees to carry insurance under a Special Form Cause of Loss 
Policy (or an equivalent policy that becomes the insurance industry standard in the future) on the 
Shopping Center improvements constructed by Landlord in an amount equal to at least eighty 
percent (80%) of the insurable value of such improvements, together with endorsements insuring 
against such other risks as Landlord deems appropriate {including, but not limited to, earthquake, 
flood, boiler and machinery, plate glass, power failure, mold, windstorm, terrorism, seepage or 
leakage and loss of rent) and in such amounts, with such terms and with such insurers, all as 
Landlord deems appropriate tn Landlord's sole discretion. Such insurance shall specifically 
exclude Tenant's personal property and the interior leasehold improvements, mechanical 
equipment and permanent fixtures that Tenant is obligated to maintain pursuant to the teITT1s of 
this Lease. Landlord shall a!so maintain in full force and effect throughout the Lease Term 
commercial general liability insurance with regard to the Common Areas with minimum limits of 
One Million and 00/100 Dollars ($1,000,000.00) per occurrence, Two Million and 00/100 Dollars 
($2,000,000.00) general aggregate, for bodily injury, death and property damage liability. 
Landlord shall have the right to carry its insurance under "blanket" and/or "umbrella'" policies 
covering the Shopping Center and other properties. Any insurance policies maintained by 
Landlord may include deductibles, self-insured retentions or the like in amounts determined by 
Landlord, in Landlord's sole discretion. Landlord shall have the right, but not the obligation, to 
maintain commercial insurance policies covering some or all of the deductibles, self-insured 
retentions or the like which are provided in any of Landlord's other insurance policies. The 
insurance policies maintained by Landlord pursuant to this Article Xll, Section E are individually 
and collectively referred to herein as "Landlord's Insurance." Tenant shall have no rights in said 
policy or policies maintained by Landlord and shall not, by reason of such reimbursement, be 
entitled to be a named insured thereunder. 



XIII. DAMAGE AND DESTRUCTION. In the event the Premises are damaged by any peril covered by 
the insurance policies that Landlord is required to maintain pursuant to Article Xii, the damage 
shall, except as hereinafter provided, promptly be repaired by Landlord, at Landlord's expense; 
provided, however that in no event shall Landlord be required to repair or replace any of the 
property or improvements described in Article XJI, Sections B{2) and B(4) wl1ich shall be the 
obligation of Tenant to replace to at least equal condition immediately prior to such damage. !n the 



l.,.,.c 



I'••·- " " :'. < 











3-20-20 Inibal draft; 3-30-20 revised draft 



Xv. 



event (a) the Premises are damaged to the extent of twenty-five percent (25%) or more of the cost 
of replacement of the Premises, (b) the buildings on the Shopping Center are damaged to the 
extent of fifty percent (50%) or more of the cost of replacement, notwithstanding the extent of 



damages to the Premises, or {c) the building containing the Premises is damaged to the extent of 
fifty percent (50%) or more of the cost of replacement, notwithstanding the extent of damage to the 
Premises, or {d) any damage to the Premises occurs during the fast three (3) years of the Lease 
Term, Landlord may elect either to repair or rebuild the Premises or the buildings on the Shopping 
Center, as the case may be or to lerminate this Lease upon giving notice of such election in writing 
to Tenant within ninety (90) days after the event causing the damage. if the casualty, repairing, or 



rebuilding shall render the Premises untenantable, in whole or in pari, a proportionate abatement of 
the Minimum Rent and Additional Rent in proportion to the sales floor area of lhe Premises 
rendered untenantable shall he allowed until the date Landlord completes the repairs or rebuilding 
only so ong as the cause of damage was not due to acts or omissions of Tenant or its employees, 
agents and contractors. 



ASSIGNMENT AND SUBLETTING. Tenant shall not assign this Lease nor subiet the Premises or 



any part thereof, without in each case the prior written consent of Landlord, which consent Landlord 
may withhold in its sole discretion. Tenant shall hot permit any business to be operated in or from 
the Premises by any concessionaire or licensee without the prior written consent of Landlord, which 
consent Landlord may withhold in its sole discretion. 



tn the event Tenant shall request Landlord's consent to an assignment of this Lease or subletting of 
the Premises, Tenant shall pay Landlord, as a condition to obtaining Landlord's consent, a consent 
fee in the amount of Two Thousand Five Hundred and 00/100 Dollars ($2,500.00) per request, 
regardiess of whether such assignment or sublease is consummated by Tenant or consented to by 



Landlord. The consent fee represents the reasonable costs and expenses incurred by Landlord to 
review and/or prepare documents in connection with such assighment or sublease, inciuding 
Landlord's reasonable aftorneys' fees. No consent by Landlord shall operate to relieve Tenant 



andfor Guarantaor{s), if any, from primary liability for the performance of Tenant's obligations under 
this Lease. 



Any sale, assignment, bequest, inheritance, transfer or other disposition of the ownership of 
Tenant's entity which shall result in a change in the effective control of Tenant including, without 
limitation, the sale of (a) stock in a corporate tenant, (b) partnership interests in a partnership 
tenant, or (¢) member interests in a limited liahilily company {enant shall be deemed an assignment 
of this Lease requiring Landlord's prior written consent. 



EMINENT DOMAIN. in lhe event the Shopping Center or any part thereof shall be taken or 
condemned either permanently or temporarily for any public or quasi-public use or purpose by any 



authority in appropriate proceedings or by any right of eminent domain, the entire compensation 
award thereof, including, bul not limited to, all damages as compensation for diminution in value of 



the leasehold, reversion and fee, shall belong to Landlord, without any deduction therefrom for any 
present or future estate of Tenant, and Tenant hereby assigns to Landlord all its right, title, and 
interest to any such award. Tenant shall have the right to recover from the condemning authority, 



but not from Landlord, such compensation as may be separately awarded to Tenant. 



in lhe event of a taking under the power of eminent domain of (i) more than twenty-five percent 



(25%) of the Premises or (ii) a sufficient portion of the Shopping Center so that after such taking 
less than fifty percent (50%) of the leasable floor area within all buildings located on the Shopping 
Center {as constituted prior to such taking) are occupied by tenants, either Landlord or Tenant shall 
have the right to terminate this Lease by notice in writing given within ninety (90) days after the 
condemning authority takes possession, in which event all rents and other charges shall be 
prorated as of the date of such termination. 



In the event of a taking of any portion of the Premises not resulting in a termination of this Lease, 
Landiord shall use so much of the proceeds of Landlord's award for the Premises as is required 



therefor to restore the Premises lo a complete architectural unit and this Lease shalt continue in 
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event (a) the Premises are damaged to the extent of twenty-five percent (25%) or more of the cost 
of replacement of the Premises, (b) the buildings on the Shopping Center are damaged to the 
extent of fifty percent (50%) or more of the cost of replacement, notwithstanding the extent of 
damages to the Premises, or (c) the building containing the Premises is damaged to the extent of 
fifty percent (50%) or more of the cost of replacement, notwithstanding the extent of damage to the 
Premises, or (d) any damage to the Premises occurs during the last three (3) years of the Lease 
Term, Landlord may elect either to repair or rebuild the Premises or the buildings on the Shopping 
Center, as the case may be or to Lem,inate this Lease upon giving notice of such election in writing 
to Tenant within ninety (90) days after the event causing the damage. If the casualty, repairing, or 
rebuilding shall render the Premises unlenantab!e, in whole or in part, a proportionate abatement of 
the Minimum Renl and Additional Rent in proportion to the sales noor area of !he Premises 
rendered untenantable shall be allowed until the date Landlord completes the repairs or rebuilding 
only so long as the cause of damage was not due to acts or omissions of Tenant or its employees, 
agents and contractors. 



XIV. ASSIGNMENT AND SUBLETTING. Tenant shall not assign this Lease nor sublet the Premises or 
any part thereof, without in each case the prior wri!len consent of Landlord, which consent Landlord 
may withhold in its sole discretion. Tenant shall not permit any business to be operated in or from 
the Premises by any concessionaire or licensee without the prior written consent of Landlord, which 
consent Landlord may withhold in its sole discretion. 



In the event Tenant shall request Landlord's consent to an assignment of this Lease or subletting of 
the Premises, Tenant shall pay Landlord, as a condition to obtaining Landlord's consent, a consent 
fee in the amount of Two Thousand Five Hundred and 00/100 Dollars ($2,500.00) per request, 
regardless of whether such assignment or sublease is consummated by Tenant or consented to by 
Landlord. The consent fee represents the reasonable costs and expenses incurred by Landlord to 
review and/or prepare documents in connection with such assignment or sublease, including 
Landlord's reasonable attorneys' fees. No consent by Landlord shall operate to relieve Tenant 
and/or Guarantor(s), if any, from primary liability for the performance of Tenant's obligations under 
this Lease. 



Any sale, assignment. bequest, inheritance, transfer or other disposition of tile ownership of 
Tenant's entity which shall result in a change in the effective control of Tenant including, without 
limitation, the sale of (a) stock in a corporate tenant, (b) partnership interests in a partnership 
tenant, or (c) member interests in a limited liabitity company tenant shall be deemed an assignment 
of this Lease requiring Landlord's prior written consent. 



XV. EMINENT DOMAIN. !n the event the Shopping Center or any part thereof shall be taken or 
condemned either permanently or temporarily for any public or quasi-public use or purpose by any 
authority in appropriate proceedings or by any right of eminent domain, the entire compensation 
award thereof, including, bul not limited to, all damages as compensation for diminution in value of 
the leasehold, reversion and fee, shall belong to Landlord, without any deduction therefrom for any 
present or future estate of Tenant, and Tenant hereby assigns to Landlord all its right title, and 
interest to any such award. Tenant shall have the right to recover from the condemning authority, 
but not from Landlord, such compensation as may be separately awarded to Tenant. 



In Lhe event of a taking under the power of eminent domain of (i) more than twenty-five percent 
(25%) of the Premises or (ii) a sufficient portion of the Shopping Center so that after such taking 
less than fifty percent (50%) of the leasable floor area within al! buildings located on the Shopping 
Center (as constituted prior lo such taking) are occupied by tenants, either Landlord or Tenant shall 
have the right to terminate this Lease by notice in writing given within ninety (90) days after the 
condemning authority takes possession, in which event all rents and other charges shall be 
prorated as of the date of such termination. 



In the event of a taking of any portion of the Premises not resulting in a termination of this Lease, 
Landlord shall use so much of the proceeds of Landlord's award for the Premises as is required 
therefor to restore the Premises to a complete architectural unit and this Lease shall continue in 
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effect with respect to the balance of the Premises, with a reduction of Minimum Rent in proportion 
to the portion of the Premises taken. 



DEFAULT BY TENANT, 



If Tenant defaults in the payment of Minimum Rent or other charges and such payment is not made 
within five (5) days following Landlord's written notice that same is due, or if Tenant shall default in 
the performance of any other of Tenant's obligations hereunder and Tenant fails to remedy such 
default within fifteen (15) days after written notice from Landlord (untess a shorter time period is 
specifically provided elsewhere in this Lease, in which event, the shorter time period will be 
applicable), provided that in no event shall Landlord be obligated to provide Tenant with written 
notice of any defaull, monelary or otherwise, more than once per calendar year, or if a receiver of 
any property of Tenant on the Premises is appointed, or Tenant's interest in the Premises is levied 
upon by legal process, or Tenant be adjudged bankrupt and Tenant fails within thirty (30) days to 
cause the vacation of such appointment, levy or adjudication, or if Tenant files a voluntary petition 
in bankruptcy, disposes of all or substantially all of its assets in bulk, or makes an assignment for 
the benefit of its creditors, then and in any such instance, without further notice to Tenant, Landlord 
shall have the right to exercise any and all rights or remedies available to Landlord at law, in equity 
or otherwise, arising from such default, including but not limited to the right to {i} terminate this 
Lease, or {ii) enter upon the Premises without terminating this Lease and relet the Premises in 
Landlord's name for the account of Tenant for the remainder of the Lease Term upon terms and 
conditions reasonably acceptable to Landlord and immediately recover from Tenant any deficiency 
for the balance of the Lease Term, plus expenses of refetling. In addilion to the foregoing, any time 
after such default and the lapse of any applicable notice period, Landlord shall have the right to 
make such payments in default or perform such act in default for the account and at the expense of 
Tenant, and all unpaid Minimum Rent or other charges which are not paid when due and all sums 
paid by Landlord pursuant to this sentence, including reasonable attorneys' fees as specifically 
provided below, shall accrue interest at the annual rate of {i} fifteen percent (15%), or (ii) five 
percent (6%) above the prime lending rate most recently published by the Wall Street Journal, 
whichever is greater, which shall constitute Additional Rent under this Lease and shall be payable 
upon demand. Notwithstanding the foregoing, Landlord shall have no duty to mitigate the damages 
suffered by Landlord rising from the default by Tenant of any of its obligations under this Lease. If 
Tenant shall issue a check to Landlord which is dishonored by Tenant's depository bank and 
refurned unpaid for any reason, including without limitation, due to insufficient funds in Tenant's 
checking account, Tenant shall {i} pay to Landlord as an administrative fee, the lesser of (a) the 
sum of Seventy-five and 00/100 Dollars ($75.00), or (b) the maximum amount permitted by State 
law, and (ii) at Landlord's option, make all subsequent rental payments by bank certified check. The 
foregoing remedies shall be in addiion to any other rights or remedies available to Landlord at law. 
Notwithstanding anything contained in this Lease to the contrary, if (i) Tenant conducts any illegal 
activity on-Premises, or (ii) Tenant's employees conduct any illegal activity on-Premises that Tenant 
is aware of, or reasonably should have been aware of, such action shall be deemed a default of this 
Lease by Tenanl wilhout an opportunity to cure, and Landlord shall immediately have all rights and 
remedies available to it under this Lease or at law and in equity, including, but not limited to, the 
right to process an immediate eviction and termination of this Lease. 



Tenant's failure to pay Minimum Rent, Additional Rent, of any other Lease costs when due under 
this Lease may cause Landlord to incur unanticipated costs. The exacl amount of such costs is 
impractical or extremely difficult to ascertain. Such costs may include, but are not limited to, 
processing and accounting charges and late charges that may be imposed on Landlord by any 
ground lease, mortgage, or deed of trust encumbering the Shopping Center. Therefare, if Landlord 
does not receive the Minimum Rent, Additional Rent, or any other Lease costs in full on or before 
the fifth (5th) day of the month it becomes due, Tenant shall pay Landlord a late charge, which shall 
constitute liquidated damages, equal to Fifty and 00/100 Dollars ($50.00) a day for each day rent is 
late after the first of the month {“Late Charge"), which shall be paid to Landlord together with such 
Minimum Rent, Additional Rent, or other Lease costs then in arrears. The parties agree that such 
Late Charge represents a fair and reasonable estimate of the cost Landlord wilt incur by reason of 
such fate payment. AH Late Charges and any returned check charges shall then become Additional 
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effect with respect to the balance of the Premises, with a reduction of Minimum Rent in proportion 
to the portion of the Premises taken. 



XVI. DEFAULT BY TENANT. 



If Tenant defaults in the payment of Minimum Rent or other charges and such payment is not made 
within five (5) days following Landlord's written notice that same is due, or if Tenant sliall default in 
the performance of any other of Tenant's obligations hereunder and Tenant fails to remedy such 
default within fifteen (15) days after written notice from Landlord (unless a shorter time period is 
specifically provided elsewhere in this Lease, in which event, the shorter time period will be 
applicable), provided that in no event shall Landlord be obligated to provide Tenant with written 
notice of any default, monetary or otherwise, more than once per calendar year, or if a receiver of 
any property of Tenant on the Premises is appointed, or Tenant's interest in the Premises is levied 
upon by legal process, or Tenant be adjudged bankrupt and Tenant fails within thirty (30) days to 
cause the vacation of such appointment, levy or adjudication, or if Tenant files a voluntary petition 
in bankruptcy, disposes of all or substantially all of its assets in bulk, or makes an assignment for 
the benefit of its creditors, then and in any such instance, without further notice to Tenant, Landford 
shall have the right to exercise any and all rights or remedies available to Landlord at law, in equity 
or otherwise, arising from such default, including but not limited to the right to (i) terminate this 
Lease, or (ii) enter upon the Premises without terminating this Lease and relet the Premises in 
Landlord's name for the account of Tenant for the remainder of the Lease Term upon terms and 
conditions reasonably acceptable to landlord and immediately recover from Tena11t any deficiency 
for the balance of the Lease Term, plus expenses of reletting. ln addition lo Lhe foregoing, any time 
after such default and the lapse of any applicable notice period, Landlord shalt have the right to 
make such payments in default or perform such act in default for the account and at the expense of 
Tenant, and all unpaid Minimum Rent or other charges which are not paid when due and all sums 
paid by Landlord pursuant to this sentence, including reasonable attorneys' fees as specifically 
provided below, shall accrue interest at the annual rate of (l) fifteen percent (15%), or (ii) five 
percent (5%) above the prime lending rate most recently published by the Wall Street Journal, 
whichever is greater, which shall constitute Additional Rent under this lease and shall be payable 
upon demand. Notwithstanding the foregoing, Landlord shall have no duty to mitigate the damages 
suffered by Landlord rising from the default by Tenant of any of its obligations under this Lease. If 
Tenant shall issue a check to Landlord which is dishonored by Tenant's depository bank and 
returned ur1paid for any reason, including without limitation, due to insufficient funds in Tenant's 
checking account, Tenant shall {i) pay to Landlord as an administrative fee, the lesser of (a) the 
sum of Seventy-five and 00/100 Dollars ($75.00), or (b) the maximum amount permitted by State 
law. and (ii) at Landlord's option, make all subsequent rental payments by bat1k certified check. The 
foregoing remedies shall be in addition to any other rights or remedies available to Landlord at law. 
Notwithstanding anything contained in this Lease to the contrary, if (i) Tenant conducts any illegal 
activity on-Premises, or (ii) Tenant's employees conduct any illegal activity on-Premises that Tenant 
is aware of, or reasonably should have been aware of, such action shall be deemed a default of this 
Lease by Tenanl without an opportunity to cure, and Landlord shall immediately have all righls and 
remedies available to it under this Lease or at law and in equity, including, but not limited to, the 
right to process an immediate eviction and termination of this Lease. 



Tenant's failure to pay Minimum Rent, Additional Rent, or any other Lease costs when due under 
this Lease may cause Landlord to incur unanticipated costs. The exact amount of such costs is 
impractical or extremely difficult to ascertain. Such costs may include, but are not limited to, 
processing and accounting charges and late charges that may be imposed on Landlord by any 
ground lease, mortgage, or deed of trust encumbering the Shopping Center. Therefore, if Landlord 
does not receive the Minimum Rent, Additional Rent, or any other Lease costs in full on or before 
the fifth (5th) day of the month it becomes due, Tenant shall pay Landlord a late charge, which shall 
constitute liquidated damages, equal to Fifty and 00/100 Dollars ($50.00) a day for each day rent is 
late after the first of the month ("Late Charge"), which shall be paid to Landlord together with such 
Minimum Rent, Additional Rent, or other Lease costs then in arrears. The parties agree t11at such 
Late Charge represents a fair and reasonable estimate of the cost Landlord will incur by reason of 
such late payment. All Late Charges and any returned check charges shall then become Additional 
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Rent and shall be due and payable immedialely along with such other Minimum Rent, Additional 
Rent, or other Lease costs then in arrears. Money paid by Tenant to Landlord shall be applied to 
Tenant's account in the following order: (i) to any unpaid Additional Rent, including, without 
limitation, Late Charges, returned check charges, legal fees and/or court costs legally chargeable to 
Tenant, and then (ii) to unpaid Minimum Rent. Nothing herein contained shall be construed so as to 
compel Landlord to accept any payment of Minimum Rent, Additional Rent, or other Lease costs in 
arrears or Late Charge or returned check charge should Landlord elect to apply its rights and 
remedies available under this Lease or at law or equity in the event of default hereunder by Tenant. 
Landiord's acceptance of Minimum Rent, and Additional Rent, or other Lease costs In arrears or 
late Charge or relumed check charge pursuanl to this clause shall not conslitute a waiver of 
Landlord's rights and remedies available under this Lease or al law or equity. 



At any time after the termination of this Lease, Landlord shall be entitled to additional damages 
{"Liquidated Damages"), which, at the eleclion of Landlord shall be either: 



(a) an amount equal to the Minimum Rent and Additional Rent (collectively, "“Rent”), which, but for 
the termination of this Lease, would have become due during the remainder of the Lease Term, 
less the amount of Rent, if any, which Landlord shall receive during such period from others to 
whom lhe Premises may be rented, in which case such Liquidated Damages shall be computed 
and payable in monthly installments, in advance, on the first day of each calendar month 
following termination of this Lease and continuing until the date on which the Lease Term would 
have expired but for such termination, and any suit or action brought to collect any such 
Liquidated Damages for any month shall not in any manner prejudice the right of Landlord to 
collect any Liguidated Damages far any subsequent month by a similar proceeding; or 



(b} an amount equal to the present worth {as of the date of such termination) of Rent which, but 
for the termination of this Lease, would have hecome due during the remainder of the Lease 
Term, less the fair rental value of the Premises in which case such Liquidated Damages shall be 
payable to Landlord in one lump sum on demand and shall bear interest of five percent (5%) until 
paid. For purposes of this clause {(b), “present worth" shall be computed by discounting such 
amount to present worth at a discount rate equal to one percentage point above the discount rate 
then in effect at the Federal Reserve Bank nearest to the location of the Shopping Center. 



Tenant agrees to pay to Landlord upon demand, as Additional Rent, 2 sum equal to all costs and 
expenses (including attorney fees, professional fees, costs of investigation and disbursements) 
incurred by Landlord in enforcing any or all of its rights hereunder, specifically including the cost of 
collecting sums due, whether or not an action or proceeding is commenced, or levying and 
callecting on any judgment or arbitration award in Landlord's favor, plus an additional sum equal to 
fifteen percent (15%) of ali such costs and expenses representing the cost of Landlord's 
administrative expense to enforce its rights under this Lease. In the event this Lease is lerminaled 
as a result of an uncured defaull by Tenant, in addition to any other remedies allowed at law or in 
equity, Landlord shall be entitled to recover from Tenant the unamortized portion of Landlord's cost 
ta perform Landlord's Work, if any; said amortization to be computed based upon the initial Lease 
Term at an annual interest rate of twelve percent (12%). 



All righls and remedies of Landlord herein enumerated shalt be cumulative, and none shall exclude 
any other remedies allowed at law or in equity. 



Legal Expenses 



(a) In the event thal Landlord should retain counsel and/or institute any suit against Tenant for 
violation of or to enforce any of the covenants or conditions of this Lease, or should Tenant 
institute any action against Landlord for violation of any covenants or conditions of this 
Lease, or should either party institute a suit against the other for a declaration of rights 
hereunder, or should either party intervene in any suit in which the other is a party, to 
enfarce or protect its interests or rights hereunder, the prevailing party in any such suit shall 
be entitled to all its costs, expenses and reasonable fees {o its attorney(s) in connection 
Lherewith. 
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Rent and shall be due and payable immediately along with such other Minimum Rent, Additional 
Rent, or other Lease costs then in arrears_ Money paid by Tenant to Landlord shall be applied to 
Tenant's account in the following order: (i) to any unpaid Additional Rent, including, without 
limitation, Late Charges, returned check charges, legal fees and/or court costs legally chargeable to 
Tenant, and then (ii) to unpaid Minimum Rent. Nothing herein contained shall be construed so as to 
compel Landlord to accept any payment of Minimum Rent, Additional Rent, or other Lease costs in 
arrears or Late Charge or returned check charge should Landlord elect to apply its rights and 
remedies available under this Lease or at law or equity in the event of default hereunder by Tenant. 
Landlord's acceptance of Minimum Rent, and Additional Re11t, or other Lease costs In arrears or 
Late Charge or returned check charge pursuant to this clause shall not constitute a waiver of 
Landlord's rights and remedies available under this Lease or at law or equity. 



At any time after the termination of this Lease, Landlord shall be entitled to additional damages 
{'Liquidated Damages"), which, at the election of Landlord shall be either: 



(a) an amount equal to the Minimum Rent and Additional Rent (collectively, "Rent"), which, but for 
the termination of this Lease, would have become due durmg the remainder of the Lease Term, 
less the amount of Rent, if any, which Landlord shall receive during such period from others to 
whom Lhe Premises may be rented, in which case such Liquidated Damages shall be computed 
and payable in monthly installments, in advance, on the first day of each calendar month 
following termination of this Lease and continuing until the date on which the Lease Tenn would 
have expired but for such termination, and any suit or action brought to collect any such 
Liquidated Damages for any month shall not in any manner prejudice the right of Landlord to 
collect any Liquidated Damages for any subsequent month by a similar proceeding: or 



(b) an amount equal to the present worth {as of the date of such termination) of Renl which, but 
for the termination of this Lease, would have become due during the remainder of the Lease 
Term, less the fair rental value of the Premises in which case such Liquidated Damages shall be 
payable to Landlord in one !ump sum on demand and shall bear interest of five percent (5%) until 
paid. For purposes of this clause {b), "present worth" shall be computed by discounting such 
amount to present worth at a discount rate equal lo one percentage point above the discount rate 
then in effect at the Federal Reserve Bank nearest to the location of the Shopping Center. 



Tenant agrees to pay to Landlord upon demand. as Additional Rent, a sum equal to al! costs and 
expenses (including attorney fees, professional fees, costs of investigation and disbursements) 
incurred by Landlord in enforcing any or all of its rights hereunder, specifically including the cost of 
collecting sums due, whether or not an action or proceeding is commenced, or levying and 
collecting on any judgment or arbitration award in Landlord's favor, plus an additional sum equal to 
fifteen percent (15%) of al! such costs and expenses representing the cost of Landlord's 
administrative expense to enforce its rights under this Lease. In the event this Lease is terminated 
as a result of an uncured default by Tenant, in addition to any other remedies allowed at law or in 
equity. Landlord shall be entitled to recover from Tenant the unamortized portion of Landlord's cost 
to perform Landlord's Work, if any; said amortization to be computed based upon the initial Lease 
Tenn at an annual interest rate of twelve percent (12%). 



All righls and remedies of Landlord herein enumerated shall be cumulative, and none shall exclude 
any other remedies allowed at law or in equity. 



Legal Expenses 



(a) In the evenl that Landlord should retain counsel and/or institute any suit against Tenanl for 
violation of or to enforce any of the covenants or conditions of this Lease, or should Tenant 
institute any action against Landlord for violation of any covenants or conditions of this 
Lease, or should either party institute a suit against the other for a declaration of rlghts 
hereunder, or should either party intervene in any suit in which the other is a party, to 
enforce or protect its interests or rights hereunder, the prevailing party in any such suit shall 
be entitled to all its costs, expenses and reasonable fees to its attomey(s) in connection 
[herewith. 



1~.~, 
P,•, 1s .. ;< 











3-20-20 Initial draft; 3-30-20 revised draft 



XVI. 



XVilL 



XIX. 



XX. 



(b) In the event that a bankruptcy proceeding is filed by or against Tenant under any chapter of 
the Bankruptcy Cade, or Tenant makes an assignment for the benefit of creditors or 
commences or otherwise becomes the subject of any insolvency, receivership or similar 
proceeding, Landlord shall be entitled to recover its reasonable altorneys' fees and costs 
incurred in or in connection with any such proceeding from Tenant or any trustee, custodian, 
receiver, assignee or other representative acting on its behalf, all of which fees and 
expenses shall constitute, in addition to any other sums due and owing under this Lease (i) 
an obligation of Tenant hereunder, and (fi) a component of any cure claim assertable by 
Landlord under 11 U.S.C. § 365(b) or otherwise. 



NOTICES. Any notice or consent required to be given by or an behalf of either party to the other 
shall be given in writing and mailed by certified mail or by overnight courier service which provides 
a receipt, at the addresses stated in Atticle {, Sections L and N(3) (if any), or at such other address 
as may be specified, from lime lo time, by notice in the manner herein set forth. Any notices may be 
given by an attorney for a party with the same force and effect as if given by the party. Notices shall 
be deemed given upon actual receipt or first rejection. 



SECURITY DEPOSIT. Tenant shall deposit with Landlord the amount set forth in Article 1, Section 
M (“Security Deposit"). The Security Deposit shall be held by Landlord, withoul liability for interest, 
as security for the timely performance by Tenant of all the terms of this Lease which are 10 be 
observed and performed by Tenant. Landlord shall not be obligated to hold the Security Deposit as 
a separate fund and may commingle the Security Deposit with other funds. If any sum payable by 
Tenant to Landlord is unpaid, including, but not limited to, utility charges or if Landlord makes 
payments on behalf of Tenant, or performs any of Tenant's obligations under this Lease, then 
Landlord may, at its option and without prejudice to any other remedy which Landlord may have on 
account thereof, apply the Security Deposit as may be necessary to compensate Landlord toward 
the payment of the sum payable by Tenant to Landlord for loss or damage sustained by Landlord 
due to such breach on the part of Tenant, and Tenant shall, upon demand, restore the Security 
Deposit to the original sum deposited. If Tenant complies with all of the terms of this Lease, the 
Security Deposit shall be returned to Tenant within sixty (60) days following the completion of year 
end net charge reconciliations for the Shopping Center for the calendar year in which this Lease 
expires or is terminated, less any sums payable by Tenant to Landlord, unless specifically 
prohibited by taw. fn the event of bankruptcy or other debtor/creditor proceedings against Tenant, 
the Security Deposit shall be deemed to be applied first to the payment of rent and other charges 
due Landlord for all periods prior to the filing of such proceedings. Landlord may deliver the 
Security Deposit to the purchaser of Landlord's interest in the Premises in the event that such 
interest be sold, and thereupon Landlord shall be discharged from any further liability with respect 
to the Security Deposit and this provision shall also apply fo any subsequent transferees. 



MORTGAGE SUBORDINATION. This Lease, and Tenant's rights hereunder shall be subject and 
subordinate ta the lien of any mortgages, ground ieases or deeds of trust or other similar instrument 
that may now exist or may hereafter be placed upon the Shopping Center and all renewals, 
replacements, and extensions thereof without further notice or action on the part of Landlord or 
Tenant. Tenant agrees to attorn to any underlying ground lessor, mortgagee or trustee, their 
respective affiliates, successors and assigns and any purchaser of the Shopping Center that shall 
succeed to Landlord's interest in this Lease in a foreclosure proceeding, by power of sale, by a 
deed in lieu of foreclosure or other proceeding or by any other aclion for the enforcement of such 
mortgages, deeds of trust or other similar instruments. Tenant shall execute and deliver to Landlord 
within fifteen (15) days from receipt of Landlord's request such instruments (including but not limited 
to a Memoranduni of Lease and/or a Subordination, Nan-Disturbance and Attornment Agreement in 
recordable form} which may be required by Landlord's mortgagee or trustee to evidence such 
subordination and attornment. 



ESTOPPEL CERTIFICATES. At any time and from lime to time, Tenant agrees, upon request in 
writing from Landlord, to execute and deliver to Landlord, for the benefit of such persons as 
Landlord names in such request, a statement in writing and in substance satisfactary to Landlord 
certifying to such of the following information as Landlord shall request: (i) that this Lease 
constitutes the entire agreement between Landlord and Tenant and is unmodified and in full force 
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(b) In the event that a bankruptcy proceeding is filed by or against Tenant under any chapter of 
the Bankruptcy Code, or Tenant makes an assignment for the benefit of creditors or 
commences or otherwise becomes the subject of any insolvency, receivership or similar 
proceeding, Landlord shall be entitled to recover its reasonable attorneys' fees and costs 
incurred in or in connection with any such proceeding from Tenant or any trustee, custodian, 
receiver, assignee or other representative acting on its behalf, all of which fees and 
expenses shall constitute, in addition to any other sums due and owing under this Lease (i) 
an obligation of Tenant hereunder, and (ii) a component of any cure claim assertable by 
Landlord under 11 U.S.C. § 365(b) or otherwise. 



XVII. NOTICES. Any notice or consent required to be given by or on behalf of either party to the other 
shall be given in writing and mailed by certified mail or by overnight courier service which provides 
a receipt, at the addresses stated in Article !, Sections L and N(3) (if any), or at such other address 
as may be specified, from lime to time, by notice in the manner herein set forth. Any notices may be 
given by an attorney for a party with the same force and effect as if given by the party. Notices shall 
be deemed given upon actual receipt or first rejection. 



xvm. SECURITY DEPOSIT. Tenant shall deposit with Landlord the amount set forth in Article l, Section 
M ("Security Deposit"). The Security Deposit shall be he!d by Landlord, wil11oul liability for interest, 
as security for the timely performance by Tenant of all the terms of this Lease which are to be 
observed and performed by Tenant. Landlord shall not be obligated to hold the Security Deposit as 
a separate fund and may commingle the Security Deposit with other funds. !f any sum payable by 
Tenant to Landlord is unpaid, including, but not limited to, utility charges or if Landlord makes 
payments on behalf of Tenant, or pertonns any of Tenant's obligations under this Lease, then 
Landlord may, at Its option and without prejudice to any other remedy which Landlord may have on 
account thereof, apply the Security Deposit as may be necessary to compensate Landlord toward 
the payment of the sum payable by Tenant to Landlord for loss or damage sustained by Landlord 
due to such breach on the part of Tenant, and Tenant shall, upon demand, restore the Security 
Deposit to the original sum deposited. If Tenant complies with all of the terms of this Lease, the 
Security Deposit shall be returned to Tenant within sixty (60) days following the completion of year 
end net charge reconciliations for the Shopping Center for the calendar year in which this Lease 
expires or is terminated, less any sums payable by Tenant to Landlord, unless specifically 
prohibited by law. In the event of bankruptcy or other debtor/creditor proceedings against Tenant, 
the Securlty Deposit shall be deemed to be applied first to the payment of rent and other charges 
due Landlord for all periods prior to the filing of such proceedings. Landlord may deliver the 
Security Deposit to the purchaser of Landlord's interest in the Premises ln the event that such 
interest be sold, and thereupon Landlord shall be discharged from any further liability with respect 
to the Security Deposit and this provision shall also apply to any subsequent transferees. 



XIX. MORTGAGE SUBORDINATION. This Lease, and Tenant's rights hereunder shall be subject and 
subordinate to the lien of any mortgages, ground leases or deeds of trust or other similar instrument 
that may now exist or may hereafter be placed upon the Shopping Center and all renewals, 
replacements, and extensions thereof without further notice or action on the part of Landlord or 
Tena11t. Tenant agrees to attorn to any underlying ground lessor, mortgagee or trustee, their 
respective affiliates, successors and assigns and any purchaser of the Shopping Center that shall 
succeed to Landlord's interest in this Lease 1n a foreclosure proceeding, by power of sale, by a 
deed in lieu of foreclosure or other proceeding or by any other aclion for the enforcement of such 
mortgages, deeds of trust or other similar instruments. Tenant shall execute and deliver to Landlord 
within fifteen (15) days from receipt of Landlord's request such instruments (including but not limited 
to a Memorandum of Lease and/or a Subordination, Non-Disturbance and Attornment Agreement in 
recordable form} which may be required by Landlord's mortgagee or trustee to evidence such 
subordination and attornment. 



XX. ESTOPPEL CERTIFICATES. At any time and from time to lime, Tenant agrees, upon request in 
writing from Landlord, to execute and deliver to Landlord, for the benefit of such persons as 
Landlord names in such request, a statement in writing and in substance satisfactory to Landlord 
certifying to such of the following information as Landlord shall request: (i} that this Lease 
constitutes the entire agreement between Landlord and Tenant and is unmodified and in full force 
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XXI. 



XX. 



XXIHI. 



and effect (or if there have been modifications, that the same is in full force and effect as modified 
and stating the modifications); (ii) the dates to which the Minimum Rent and other charges 
hereunder have been paid, and the amount of any security deposited with Landlord; (iii) that the 
Premises have been completed on or before the date of such letter and that all conditions 
precedent to this Lease taking effect have been carried out; (iv) that Tenant has accepted 
possession, that the Lease Term has commenced, that Tenant is occupying the Premises, that 
Tenanl knows of no default under the Lease by Landlord and that there are no defaults or offsets 
which Tenant has against enforcement of this Lease by Landlord; (v) the Rent Commencement 
Date and the expiration date of this Lease; and (vi) that Tenant's store is open for business, 
provided such facts are true and ascertainable. Tenant acknowledges and agrees that Tenant's 
failure to execute and deliver to Landlord any estoppel certificate(s) requesled by Landiord within 
fifteen (15) days from Tenants receipt of Landlord's request shall be deemed Tenant's 
acknowledgement that the terms and conditions contained in such estoppel certificate are true and 
correct and that such terms and conditions may also be relied upon by any third party or parties 
identified in such estoppel certificate. 



QUIET ENJOYMENT. Landlord hereby covenants and agrees that if Tenant shall perform all the 
covenants and agreements herein stipulated to be performed on Tenant's part, Tenant shall at all 
times during the continuance hereof have the peaceable and quiet enjoyment and possession of 
the Premises without any hindrance from Landlord or any person or persons lawfully claiming the 
Premises. 



LIABILITY OF LANDLORD. Notwithstanding anything to the contrary provided in this Lease, it is 
specifically understood and agreed, such agreement being a primary consideration for the 
execution of this Lease by Landlord, that if Landlord shall fail to perform any covenant, term or 
condition of this lL.ease upon Landlord's part to be performed and, as a consequence of such 
default, Tenant shall recover a money judgment against Landlord, such judgment shall be satisfied 
only out of the proceeds of sale received upon execution of such judgment and levy thereon against 
the right, title, and interest of Landlord in the Shopping Center, as the same may then be 
encumbered, and neither Landlord nor any of its officers or shareholders shall be liable for any 
deficiency. lt is understood that in no event shail Tenant have any right to levy execution against 
any property of Landlord other than its interest in the Shopping Center as hereinbefore expressly 
provided. in the event of the sale or other transfer of Landlord's right, title and interest in the 
Premises or the Shopping Center, Landiord shall be released from all liability and obligations under 
this Lease, 



MISCELLANEQUS PROVISIONS. 



A. Accord and Satisfaction. No payment by Tenant, or anyone occupying the Premises by, 
through or under Tenant, or receipt by Landlord of a lesser amount than the rents stated herein 



shall be deemed to he other than on behalf of Tenant and on account of the next due rent, nor 
shall any endorsement or statement on any check or any letter accompanying any check or 
payment as rent be deemed an accord and satisfaction, and Landlord may accept such check or 
payment without prejudice to Landlord's right to recover the balance of such rent or pursue any 
other remedy provided for in this Lease or available at law or in equity. 



Waiver. No waiver of any condition or tegal right or remedy shall be implied by the failure of 
Landlord to declare a forfeiture, or for any olher reason, and no waiver of any condition or 
covenant shall be valid unless it be in writing signed by Landiord. No waiver by Landlord with 
respect to one or more tenants ar accupants of the Shopping Center shall constitute a waiver in 
favor of any ather tenant, nor shall the waiver of a breach of any condition be claimed or pleaded 
to excuse a future breach of the same condition or covenant. Tenant shall be deemed to have 
waived the right to dispute any matter relating to (a) Tenant's obligation to pay Minimum Rent or 
Additional Rent, including, without limitation, Taxes, Common Area Charges or Insurance 
Charge, or (b) Tenant's prior payment of Minimum Rent or Additional Rent, unless Tenant 
provides notice to Landlord within twelve (12) months from earlier of (i) the date Tenant receives 
Landlord's billing statement setting forth the exact amount of such charge, or (it) the date such 
payment is due pursuant to the terms of this Lease. 
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and effect (or if there have been modifications, that the same is in full force and effect as modified 
and stating the modifications); (ii) the dates to which the Minimum Rent and other charges 
hereunder have been paid, and the amount of any security deposited with Landlord; (iii) that the 
Premises have been completed on or before the date of such letter and that all conditions 
precedent to this Lease taking effect have been carried out; (iv) that Tenant has accepted 
possession, that the Lease Term has commenced, that Tenant is occupying the Premises, that 
Tenanl knows of no default under the Lease by Landlord and that there are no defaults or offsets 
which Tenant has against enforcemenl of this Lease by Landlord; (v) the Rent Commencement 
Date and the expiration date of this Lease; and (vi) that Tenant's store is open for business, 
provided such facts are true and ascertainable. Tenant acknowledges and agrees that Tenant's 
failure to execute and deliver to Landlord any estoppel certificate(s) requested by Landlord within 
fifteen (15) days from Tenant's receipt of Landlord's request shall be deemed Tenant's 
acknowledgement that the terms and conditions contained in such estoppel certificate are true and 
correct and that such terms and conditions may also be re!ied upon by any third party or parties 
identified in such estoppel certificate. 



XXI. QUIET ENJOYMENT. landlord hereby covenants and agrees that if Tenant shall perform all the 
covenants and agreements herein stipulated to be performed on Tenant's part, Tenant shall at all 
times during the continuance hereof have the peaceable and quiet enjoyment and possession of 
the Premises without any hindrance from Landlord or any person or persons lawfully claiming the 
Premises. 



XXJL LIABILITY OF LANDLORD. Notwithstanding anything to the contrary provided in this Lease, it is 
specifically understood and agreed, such agreement being a primary consideration for the 
execution of this Lease by Landlord, that if Landlord shall fail to perform any covenant, term or 
condition of this Lease upon Landlord's part to be perfo1111ed and, as a consequence of such 
default, Tenant shall recover a money judgment against Landlord, such judgment shalt be satisfied 
only out of the proceeds of sale received upon execution of such judgment and levy thereon against 
the right, title, and interest of Landlord in the Shopping Center, as the same may then be 
encumbered, and neither Landlord nor any of its officers or shareholders shall be liable for any 
deficiency. It is understood that in no event shall Tenant have any right to levy execution against 
any property of Landlord other than its interest in the Shopping Center as hereinbefore expressly 
provided. In the event of the sale or other transfer of Landlord's right, title and interest in the 
Premises or the Shopping Center, Landlord shall be released from all liability and obligations under 
this Lease. 



XXIII. MISCELLANEOUS PROVISIONS. 



A, Accord and Satisfaction. No payment by Tenant. or anyone occupying the Premises by, 
through or under Tenant, or receipl by landlord or a lesser amount than the rents slated herein 
shall be deemed to be other than on behalf of Tenant and on account of the next due rent, nor 
shall any endorsement or statement on any check or any letter accompanying any check or 
payment as rent be deemed an accord and satisfaction, and Landlord may accept such check or 
payment without prejudice to Landlord's right to recover the balance of such rent or pursue any 
other remedy provided for in this Lease or available at law or in equity. 



B. Waiver. No waiver of any condition or legal right or remedy shall be implied by the failure of 
Landlord to declare a forfeiture, or for any other reason, and no waiver of any condition or 
covenant shall be valid unless it be in writing signed by Landlord. No waiver by Landlord with 
respect to one or more tenants or occupants of the Shopping Center shall constitute a waiver in 
favor of any other tenant, nor shall the waiver of a breach of any condition be claimed or pleaded 
to excuse a future breach of the same conditlon or covenant Tenant shall be deemed to have 
waived the right to dispute any matter relating to (a) Tenant's obligation to pay Minimum Rent or 
Additional Rent, including, without limitation, Taxes, Common Area Charges or Insurance 
Charge, or (b) Tenant's prior payment of Minimum Rent or Additional Rent, unless Tenant 
provides notice to landlord within twelve (12) months from earlier of (i) the date Tenant receives 
Landlord's billing statement setting forth the exact amount of such charge, or (ii) the date such 
paymenl is due pursuant lo the terms of this Lease. 
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C. Broker's Commission. Tenant warrants that, except for any amounts payable by Landlord to its 
agent (“Commission”), there are no claims for broker's commissions or finder's fees in connection 
with its execution of this Lease, and Tenant agrees to indemnify and save Landiord harmless 
from any liability that may arise from such claims, including reasonable attorney's fees. In the 
event this Lease shall be terminated for any reason prior to the natural expiration of the initial 
Lease Term, Tenant shall pay to Landlord the unamortized portion of the Commission, said 
amortization to be computed based upon a five (5) year term commencing on the Rent 
Commencement Date. 



D. No Partnership. Landlord does not, in any way or for any purpose, become a partner of Tenant 
in the conduct of its business, or otherwise, or a joint venturer or 2 member of a joint enterprise 
with Tenant. 



E. Lease Inures to the Benefit of Assignees. This Lease and all of the covenants, provisions, and 
conditions herein contained shalt inure to the benefit of and be binding upon the heirs, personal 
representatives, successors and assigns respectively, of the parties hereto, provided, however, 
that no assignment by, from, through, or under Tenant in violation of the provisions hereof shall 
vest in the assigns any right, title, or interest whatsoever. 



F. Entire Agreement. This Lease and the exhibits attached hereto set forth the entire agreement 
between Landlord and Tenant, and all prior promises and agreements, oral or written, between 
them are merged into this Lease. No amendment to this Lease shall be binding upon Landlord or 
Tenant uniess in writing. 



G. Abandonment, Surrender and Holding Over. Tenant shall deliver up and surrender to Landlord 
possession of the Premises upon the expiration of the Lease Term, or earlier termination for any 
reason, in as good condition and repair as the same shall be at the commencement of said Lease 
Term (damage by fire and other perils covered by standard fire and extended coverage insurance 
and ordinary wear and decay only excepted). At the time Tenant shall deliver and surrender 
possession of the Premises to Landlord, Tenant shall provide Landlord with a written statement 
from an HVAC contractor reasonably acceptable to Landlord whe shall certify that the HVAC 
system serving the Premises has been properly maintained and is in good working order. in the 
event Tenant shall fail to provide such statement to Landlord, Landlord shall have the right, but 
not the obligation without prior notice to Tenant fo retain an HVAC contractor of Landlord's 
choosing who shall inspect the HVAC system setving the Premises and report to Landlord as ta 
the condition of said HVAC system. If such report discloses the need for repair or maintenance, 
Landlord shall have the right, but not the obligation, without prior notice to Tenant, to cause such 
repairs or maintenance. Tenant shall reimburse Landlord for all costs and expenses so incurred 
by Landlord in performing the inspection, maintenance and/or repairs plus ah additional ten 
percent (10%) of such cost for and as Landlord's overhead. If Tenant remains in possession of 
the Premises after the expiration or earlier termination of this Lease, Tenant shall be bound by 
the terms and provisions of this Lease except that no tenancy or interest in the Premises shall 
result, but such holding over shall be an unlawful detainer and all such parties shall be subjecl to 
immediate eviction, and Tenant shall {with no additional notice required by Landlord) pay to 
Landiord, as liquidated damages, a sum equal to the greater of {i) double the fair market rental 
value of the Premises, as determined by Landlord, in iis sole discretion, or {ii) two hundred 
percent (200%) of the Minimum Rent payable during the calendar month immediately preceding 
the expiration or earlier termination of this Lease for any period during which Tenant shall hold 
the Premises after the stipulated Lease Term shall expire or may have terminated. If Tenant 
vacates the Premises prior lo the scheduled expiration of the Lease Term, Tenant shalt be in 
defaull of this Lease, and if Tenant has not re-entered the Premises and resumed the operation 
of the business set forth in Adicle IX, Section B, within the next thirty (30) consecutive days, 
Tenant shall be deemed to have abandoned the Premises, and Landlord shall have the right, but 
nol the obligation, to take sole possession of the Premises on or afier the tenth (10th) day 
following the expiration of said thirty (30) day period and Landlord may relet said Premises in 
accordance with the terms in Article XVI. 
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C. Broker's Commission. Tenant warrants that, except for any amounts payable by Landlord to its 
agent ("Commission'), there are no claims for broker's commissions or finder's fees in connection 
with its execution of this Lease, and Tenant agrees to indemnify and save Landlord harmless 
from any liability that may arise from such claims, including reasonable attorney's fees. In the 
event this Lease shall be terminated for any reason prior to the natural expiration of the initial 
lease Term, Tenant shall pay to Landlord the unamortized portion of the Commission. said 
amortization to be computed based upon a five (5) year term commencing on the Rent 
Commencement Date. 



D. No Partnership. Landlord does not, in any way or for any purpose, become a partner of Tenant 
in the conduct of its business, or otherwise, or a joint venturer or a member of a joint enterprise 
with Tenant. 



E. Lease Inures to the Benefit of Assignees. This Lease and all of the covenants, provisions, and 
conditions herein contained shall inure to the benefit of and be binding upon the heirs, personal 
representatives, successors and assigns respectively, of the parties hereto, provided, however. 
that no assignment by, from, through, or under Tenant in violation of the provisions hereof shall 
vest in the assigns any right, title, or interest whatsoever. 



F. Entire Agreement. This Lease and the exhibits attached hereto set forth the entire agreement 
between Landlord and Tenant, and all prior promises and agreements, oral or written, between 
them are merged into this Lease. No amendment to this Lease shall be binding upon Landlord or 
Tenant unless in writing. 



G. Abandonment, Surrender and Holding Over. Tenant shall deliver up and surrender to Landlord 
possession of the Premises upon the expiration of the Lease Term, or earlier termination for any 
reason, in as good condition and repair as the same shall be at the commencement of said Lease 
Term (damage by fire and other perils covered by standard fire and extended coverage insurance 
and ordinary wear and decay only excepted). At the time Tenant shall deliver and surrender 
possession of the Premises to Landlord, Tenant shall provide Landlord with a written statement 
from an HVAC contractor reasonably acceptable to Landlord who shall certify that the HVAC 
system serving the Premises has been properly maintained and is in good working order. In the 
event Tenant shall fail to provide such statement to Landlord, Landlord shall have the right, but 
not the obligation without prior notice to Tenant to retain an HVAC contractor of Landlord's 
choosing who shall inspect the HVAC system serving the Premises and report to Landlord as to 
the condition of said HVAC system. If such report discloses the need for repair or maintenance, 
Landlord shall have the right, but not the obligation, without prior notice to Tenant, to cause such 
repairs or maintenance. Tenant shall reimburse Landlord for all costs and expenses so incurred 
by Landlord in performing the inspection, maintenance and/or repairs plus an additional ten 
percent (10%) of such cost for and as Landlord's overhead. If Tenant remains in possession of 
the Premises after the expiration or earlier termination or this Lease, Tenant shall be bound by 
the terms and provisions of this Lease except that no tenancy or interest in the Premises shall 
result, but such holding over shall be an unlawful detainer and all such parties shall be subject to 
immediate eviction, and Tenant shall (with no additional notice required by Landlord) pay to 
Landlord, as liquidated damages, a sum equal to the greater of {i) double the fair market rental 
value of the Premises, as determined by Landlord, in its sole discretion. or {ii) two hundred 
percent (200%) of the Minimum Rent payable during the calendar month immediately preceding 
the expiration or earlier termination of this Lease for any period during which Tenant shall hold 
the Premises after the stipulated Lease Term shall expire or may have terminated. If Tenant 
vacates the Premises prior to the scheduled expiration of the Lease Tenn, Tenant shall be in 
deraull of this Lease, and if Tenant has not re-entered the Premises and resumed the operation 
of the business set forth in Article IX, Section B, within the next thirty (30) consecutive days, 
Tenant shall be deemed to have abandoned the Premises, and Landlord shall have the right, but 
not the obligation, to take sole possession of the Premises on or after the tenth (10th) day 
following the expiration of said thirty {30) day period and Landlord may relet said Premises in 
accordance with the terms in Article XVI. 
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H. No Option. The submission of this Lease by Landlord for review by Tenant does not constitute a 
reservation of or option for the Premises, and shall vest no tight in Tenant. This Lease becomes 
effective as a Lease only upon execution and delivery thereof by the parties hereto. 



I. Additional Rent. Any amounts fo be paid by Tenant to Landlord pursuant lo the provisions of this 
Lease, whether such payments are periodic or recurring, shall be deemed to be "Additional Rent” 
and otherwise subject to all provisions of this Lease and of law as to the default in the payment of 



rent, 



J. Power of Attorney. In the event Tenant fails to deliver any documents required to be delivered to 
Landlord under the terms of Articles XiX and XX within fifteen (15) days after Landlord's written 



request, Tenant does hereby make, constitute, and irrevocably appoint Landlord as its attorney- 
in-fact and in its place and stead to do so. 



K. Financial Statements. Tenant shall, within ten (10) days after receipt of a written request from 



Landlord, fumish to Landlord Tenant's current financial slalement and such other financial 
information as Landlord may request. Landlord covenants that the financial information provided 



by Tenant shall be treated as confidential, except that Landlord may disclose such information to 



any prospective purchaser, prospective or existing lender or prospective or existing ground or 



underlying lessor upon the condition that the prospective purchaser, prospective or existing 
lender or underlying lessor shall also covenant to treat such information as confidential. 



L. Severability. In the event that any provision or section of this Lease is rendered invalid by the 



decision of any court or by the enactment of any law, ordinance or regulation, such provision of 
this Lease shall be deemed ta have never been included therein, and the balance of this Lease 



shall continue in effect in accordance with its terms. 



M. Option to Renew. Intentionally deleted. 



N. Net Rent. Intentionally deleted. 



0. Counterparts. This Lease may be executed in multiple counterparts, each of which shall 
constitute an original and all of which taken together shall constitute one and same agreement 
binding upon the parties, notwithstanding that all the patties are not signatories to the same 



counterpart. In order to facilitate the agreements contemplated by this Lease, signatures 



transmitted by facsimile machine or signatures transmitted via e-mail in & "PDF" format may be 



used in place of original signalures on this Lease. Each party intends tc be bound by such party's 
facsimile or "PDF" format signature on this Lease, is aware that the other parlies are relying on 
such party's facsimile or "PDF" format signature, and hereby waives any defenses to the 



enforcement of this Lease based upon the form of signature. Promptly following any facsimile 



transmittal or e-mail transmittal of "PDF" format signatures, the parties shail deliver to the other 



parties the original executed Lease by reputable overnight courier to the addresses shown in 
Article {, Section L. 



P. Consents. With respect to any provision of this Lease which provides or infers, in effect, that 
Landlord shall not unreasonably withhold or unreasonably delay its consent or approval, Tenant, 
in no event, shall be entitled ta make, nor shall Tenant make, any claim against Landlord for 
money damages, and Tenant hereby waives any claim or assertion by Tenant that Landlord has 
unreasonably withheld or unreasonably delayed any consent or approval, but Tenant's sole 
remedy shall be an action or proceeding to enforce any such provision of this Lease, or for 



specific performance, injunction or declaratory judgment. 



Q. Force Majeure. In the event Landlord or Tenant is prevented or delayed in the performance of 



any improvement or repair or fulfilling any other obligation required under this Lease due fo 
delays caused by (i) fire, (ii) catastrophe, (iii) strikes or labor trouble, (iv) civil commotion, {v) acts 
of God, (vi) governmental prohibitions or regulation, (vii) governmental or public enemy, (viii) 



inability or difficulty to obtain materials or (ix) other causes beyond the performing party's 
reasonable conlrol (each event, "Force Majeure”), the performing party shall, within ten (10} days 



of the event causing such delay, provide wrilten notice to the other party of lhe event causing the 
delay and the anticipated period of delay, and the period of such delay shall be added to the time
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H. No Option. The submission of this Lease by Landlord for review by Tenant does not constitute a 
reservation of or option for the Premises, and shall vest no right in Ten-ant. This Lease becomes 
effective as a Lease only upon execution and delivery thereof by the parties hereto. 



I. Additional Rent. Any amounts to be paid by Tenant to Landlord pursuant lo the provisions of this 
Lease, whether such payments are periodic or recurring, shall be deemed to be "Additional Rent" 
and otherwise subject to all provisions of this Lease and of law as to the default in the payment of 
rent. 



J. Power of Attorney. In the event Tenant fails to deliver any documents required to be delivered to 
Landlord under the terms of Articles XIX and XX within fifteen (15) days after Landlord's written 
request, Tenant does hereby make, constitute, and i1Tevocably appoint Landlord as its attorney­
in-fact and in its place and stead to do so. 



K. Financial Statements. Tenant shall, within ten (10) days after receipt of a written request from 
Landlord, furnish to Landlord Tenant's current financial statement and such other financial 
information as Landlord may request Landlord covenants that the financial information provided 
by Tenant shall be treated as confidential, except that Landlord may disclose such information to 
any prospective purchaser, prospective or existing lender or prospective or existing ground or 
underlying lessor upon the condition that the prospective purchaser, prospective or existing 
lender or underlying lessor shall also covenant to treat such information as confidential. 



L. Severability. In the event that any provision or section of this Lease is rendered invalid by the 
decision of any court or by the enactment of any law, ordinance or regulation, such provision of 
this Lease shall be deemed to have never been included therein, and the balance of this Lease 
shall continue in effect ln accordance with its terms. 



M. Option to Renew. Intentionally deleted. 



N. Net Rent Intentionally deleted. 



o. Counterparts. This Lease may be executed in murtiple counterparts, each of which shall 
constitute an original and all of which taken together shall constitute one and same agreement 
binding upon the pa1iies, notwithstanding that all the pa1ties are not signatories to the same 
counterpart. ln order to facilitate the agreements contemplated by this Lease, signatures 
transmitted by facsimile machine or signatures transmitted via e-mail in a "PDF" format may be 
used in place of original signatures on this Lease. Each party intends to be bound by such party's 
facsimile or "PDF" fonnat signature on this Lease, is aware that the other parlies are relying on 
such party's facsimile or "PDF" format signature, and hereby waives any defenses to the 
enforcement of this Lease based upon the fonn of signature. Promptly following any facsimile 
transmittal or e-mail transmittal of "PDF" format signatures, the parties shall deliver to the other 
parties the original executed Lease by reputable overnight courier to the addresses shown in 
Article I, Section L. 



P. Consents. With respect to any provision of this Lease which provides or infers, in effect, that 
Landlord shall not unreasonably withhold or unreasonably delay its consent or approval, Tenant, 
in no event, shall be entitled to make, nor shall Tenant make, any claim against Landlord for 
money damages, and Tenant hereby waives any claim or assertion by Tenant that Landlord has 
unreasonably withheld or unreasonably delayed any consent or approval, but Tenant's sole 
remedy shall be an actio11 or proceeding to enforce any such provision of this Lease, or for 
specific performance, injunction or declaratory judgment. 



Q. Force Majeure. In the event Landlord or Tenant is prevented or delayed in the perfonnance of 
any improvement or repair or fulfilling any other obligation required under this Lease due lo 
delays caused by (i) fire, (ii) catastrophe, {iii) strikes or labor trouble, (iv) civil commotion, (v) acts 
of God, {vi) governmental prohibitions or regulation, (vii) governmental or public enemy, (viii) 
inability or difficulty to obtain materials or (ix) other causes beyond the performil1g party's 
reasonable control (each event, "Force Majeure"}, the performing party shall, within ten (10) days 
of the event causing such delay, provide written notice to the other party of !he event causing the 
delay and the anticipated period of delay, and the period of such delay shall be added to the time 
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for performance thereof. The performing party shall have no liability by reason of such permitted 
delays. In the event the performing party fails to provide notice to the other party of the Force 
Majeure delay within such ten (10) day period, the performing parly shall nol be excused from the 
timely performance of such obligation regardless of the cause. This provision shall not excuse 
Tenant from its obiigation to pay Minimum Rent and Additional Rent, except when such payment 
is excused pursuant to other provisions of this Lease. 



R. Joint and Several Liability. in the event Tenant shall be comprised of mare than one (1) 
individual or business entity, each such individual or business entity comprising Tenant shall be 
jointly and severally tiable for each and every obligation of Tenant under the terms of this Lease. 



S. Right to Relocate. As a material inducement for Landlord to enter into this Lease with Tenant, 
tandtord shall, throughout the Lease Term and any extensions or renewals thereal, have the right 



at Landlord's expense to relocate Tenant to other premises ("New Premises") within the 
Shopping Center, provided the new Premises are comparable in size to the current Premises. in 
the event Landlord elects to exercise the right of relocation, Landlord shall deliver written notice to 
Tenant identifying the location of the proposed New Premises {"Landiord's Notice”). In the event 



Tenant shall not agree to the New Premises proposed by Landlord, Tenant shall have the right to 
terminate this Lease within ten (10) days after the date of Landlord's Notice by delivering written 



notice to Landlord of its election to terminate ("Tenant's Termination Notice"). In the event Tenant 
elects to terminate this Lease, Landlord shall have the option to rescind Tenant's Termination 
Notice by delivering notice to Tenant (“Landlord's Rescission Notice") within fifteen (15) days after 



the date Landlord receives Tenant's Termination Notice, in which event, Tenant's Termination 
Notice shall be null and void and this Lease shalt continue full force and effect without relocation 
of Tenant. If Landlord does not provide Landlord's Rescissien Notice to Tenant, this Lease and 



the obligations of the parties, excluding any obligations of the parties that expressly survive the 
termination or expiration of this Lease, or have otherwise accrued as of the Termination Date 
(hereinafter defined), shall terminate as of the date which is twenty (20) days after the date of 
Tenant's Termination Notice ("Termination Date"), provided Tenant pays to Landlord all sums and 
charges due and awing by Tenant to Landlord lhrough and including the Termination Date, Any 
sum which cannol be exactly determined by Landlord as of the Termination Date shall be paid by 
Tenant to Landlord within thirty (30) days afier Tenant's receipt of a statement therefor. The 
foregoing obligation shail survive termination of this Lease. If Tenant shall hot terminate this 
Lease within the ten (10) day period set forth above, Tenant shall be deemed to have waived its 
right to terminate this Lease pursuant to this Article XXII, Section §, and Tenant shall relocate to 
the New Premises. Landlord's rescission of Landlord's Notice shall not be deemed a waiver of 
Landlord's right to relocate Tenant to New Premises in the future. 



T. Payment Under Protest. All rent and other amounts payable hereunder shall be payable without 



demand, offset or deduction. If at any time a dispute shall arise as to any amount or sum of 
maney to be paid by Tenant to Landlord under the provisions hereof, Tenant shall make such 
payment "under protest" and under no circumstances shall Tenant be entitled to withhold any 



payment due hereunder. If Tenant makes a payment “under protest" and it is subsequently 
determined that Tenant was not obligated fo pay all or a portion of an amount paid "under 



protest,” Landlord shall refund to Tenant the portion of the payment made "under protest” which 
Tenant was not obligated to pay. 



U. Waiver of Trial by Jury. To the extent permitted by Applicable Laws Landlord and Tenant waive 
all right to frial by jury in any claims, action, proceeding or counterclaim by either Landlord or 
Tenant against each other or any matter arising cut of or in any way connected with this Lease, 



the relationship of Landlord and Tenant or Tenant's use or occupancy of the Premises. Tenant 



waives its right to assert any and all claims or counterclaims that may be asserted by Tenant in 
response to a summary eviction proceeding and such counterclaims shall only be made the 



subject of a separate action. In such separate action, it is agreed that trial by jury shail be waived 
by both parties. 



V. Labor Disputes. Tenant shall take no action which would violate Landlord's union contracts, if 



any, affecting the Shopping Center nor create any work stoppage, pickeling, labor disruption or
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for performance thereof. The performing party shall have no liability by reason of such permitted 
delays. Jn the event the performing party fails to provide notice to the other party of the Force 
Majeure delay within such ten (10) day period, the performing parly shall nol be excused from the 
timely performance of such obligation regardless of the cause. This provision shall not excuse 
Tenant from its obligation to pay Minimum Rent and Additional Rent, except when such payment 
is excused pursuant to other provisions of this Lease. 



R. Joint and Several Liability. ln the event Tenant shall be comprised of more than one (1) 
individual or business entlty, each such individual or business entity comprising Tenant shall be 
jointly and severally Hable for each and every obligation of Tenant under the terms of this Lease. 



S. Right to Relocate. As a material inducement for Landlord to enter into this Lease with Tenant, 
Landlord shall, throughout the Lease Term and any extensions or renewals thereor, have the right 
at Landlord's expense to relocate Tenant to other premises ("New Premises") within the 
Shopping Center, provided the new Premises are comparable in size to the current Premises. In 
the event Landlord elects to exercise the right of relocation, Landlord shall deliver written notice to 
Tenant identifying the location of the proposed New Premises ("Landlord's Notice"). ln the event 
Tenant shall not agree to the New Premises proposed by Landlord, Tenant shall have the right to 
terminate this Lease within ten (1 D) days after the date of Landlord's Notice by delivering written 
notice to Landlord of its election to terminate {"Tenant's Termination Notice"). In the event Tenant 
elects to terminate this Lease, Landlord shall have the option to rescind Tenant's Termination 
Notice by delivering notice to Tenant {"Landlord's Rescission Notice"} within fifteen (15) days after 
the date Landlord receives Tenant's Termination Notice, in which event, Tenant's Termination 
Notice shall be null and void and this Lease shalt continue full force and effect without relocation 
of Tenant If Landlord does not provide Landlord's Rescission Notice to Tenant, this Lease and 
the obligations of the parties, excluding any obligations of the parties that expressly survive the 
termination or expiration of this Lease, or have otherwise accrued as of the Termination Date 
(hereinafter defined), shall terminate as of the date which is twenty (20) days after the date of 
Tenant's Termination Notice ("Termination Date"), provided Tenant pays to Landlord all sums and 
charges due and owing by Tenant to Landlord Lhrough and including the Termination Date. Any 
sum which cannol be exactly determined by landlord as of the Termination Date shall be paid by 
Tenant to Landlord within thirty (30) days after Tenant's receipt of a statement therefor. The 
foregoing obllgation sha!I survive termination of this Lease. If Tenant shall not terminate this 
Lease within the ten (10) day period set forth above, Tenant shall be deemed to have waived its 
right to terminate this Lease pursuant to this Article XXl!I, Section S, and Tenant shall relocate to 
the New Premises. Landlord's rescission of Landlord's Notice shall not be deemed a waiver of 
Landlord's right to relocate Tenant to New Premises in the future. 



T. Payment Under Protest. All rent and other amounts payable hereunder shall be payable without 
demand, offset or deduction. If at any time a dispute shall arlse as to any amount or sum of 
money to be paid by Tenant to Landlord under the provisions hereof, Tenant shall make such 
payment "under protest" and under no circumstances shall Tenant be entitled to withhold any 
payment due hereunder. If Tenant makes a payment "under protest" and it is subsequently 
determined that Tenant was not obligated to pay all or a portion of an amount pald "under 
protest," Landlord shall reFund to Tenant the portion of the payment made "under protest" which 
Tenant was not obligated to pay. 



u. Waiver of Trial by Jury. To the extent permitted by Applicable Laws Landlord and Tenant waive 
all right to trial by jury in any claims, action, proceeding or counterclaim by either Landlord or 
Tenant against each other or any matter arising out of or in any way connected with this Lease, 
the relationship of Landlord and Tenant or Tenant's use or occupancy of the Premises. Tenant 
waives its right to assert any and all claims or counterclaims that may be asserted by Tenant in 
response to a summary eviction proceeding and such counterclaims shall only be made the 
subject of a separate action. In such separate action, it is agreed that trial by jury shall be waived 
by both parties. 



V. Labor Disputes. Tenant shall take no action which would violate Landlord's union contracts, if 
any, affecting the Shopping Center nor create any work stoppage, picketing, labor disruption or 
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AA. 



dispute or any interference with the business of the Landlord or any tenant or accupant in the 



Shopping Center or with the rights and privileges of any customer or other person jawfully in and 



upon said Shopping Center, nor cause the impairment or reduction of the goodwill of the 



Shopping Center. 



Hazardous Materials. Tenant shall not permit or cause the presence of Hazardous Materials 



{hereinafter defined) in, on or under the Premises or any other portion of the Shopping Center. 



Tenant shall defend, protect, indemnify and hold Landlord harmless from and against any and all 



claims, causes of action, liabilities, damages, costs and expenses, including, without limitation, 



attorney fees. arising because of any alleged personal injury, property damage, death, nuisance, 



loss of business or otherwise, by Landlord, any employee of Landlord, or from and against any 



governmental act or enforcement, arising from or in any way connected with conditions existing or 



claimed to exist with respect to Hazardous Materials within the Shopping Center which are the 



result of Tenant's use, occupancy or operation of the Premises. As used herein the term 



"Hazardous Materials” shall be defined as any hazardous substance, contaminant, pollutant or 



hazardous release (as such terms are defined in any federal, state or local law, rule, regulation or 



ordinance, including without, fimitation, the Comprehensive Environmental Response, 



Compensation and Liability Act of 1980, as amended) and other said wastes. in the event Tenant 



shall cause or permit the presence of Hazardous Materials in, on or under the Premises or any 



other portion of the Shopping Center, Tenant shall promptly, at Tenant's sole cost and expense, 



take any and all action necessary (as required by appropriate government authority or otherwise) 



to return the areas affected thereby to the condition existing prior to the presence of any such 



Hazardous Materials thereon, subject to Landlord's prior written consent. The foregoing 



covenants shall survive termination of this Lease. 



Payment by Third Party. In no event shalt Landlord's acceptance of the payment of Minimum 



Rent or Additional Rent from any party other than Tenant constitute a release of Tenant's primary 



obligations under this Lease or Landlord's acceptance of any other party as an assignee or 



sublessee of Tenant, regardless of the number of payments accepted by Landlord or the length of 



time that said party made such payments. 



Recording. This Lease shall not be recorded in any public records office or department by 



Landlord or Tenant. 



interpretation. This Lease, and any riders and exhibits hereto, have been mutually negotiated by 



Landlord and Tenant. Any ambiguities will not be interpreted in favor of either party. The captions 



contained herein are for convenience and reference only and will not be deemed as part of this 



Lease or construed in any manner limiting or amplifying the terms and provisions of this Lease to 



which they retate. 



Certification. Tenant represents and warrants to Landtord that (i) Tenant is not acting, directly or 



indirectly, for or on behalf of any person, group, entity, or hation, named by any Executive Order 



or the United States Treasury Department as a “terrorist”, "Specially Designated Nationat and 



Blocked Person”, or other banned or blocked person, group, or nation (collectively, "Banned 



Persons") pursuant to any anti-terrorism law; (ii) Tenant is not engaged in this Lease transaction, 



or instigating or facilitating this Lease, directly or indirectly on behalf of any Banned Person; (iif) 



Tenant currenily does nol appear, and throughout the Lease Term, neither Tenant, nor any 



officer, director, shareholder, partner, member or other owner of Tenant shall appear, on any list 



of Banned Persons; (iv) no anti-terrorism law prohibits Landlord (rom doing business with Tenanl; 



(v) Tenant, its officers, directors, or principal shareholders, partner, member, or other owner of 



Tenant, shall not, during the Lease Term, violate any anti-terrorism laws; and (vi) Tenant, its 



officers, directors, principal shareholders, pariners or members shall not, during the Lease Term, 



do business with any party, individual, or entity that has violated or will violate any anti-terrorism 



laws. For purposes of this Lease, "anti-terrorism laws” shall mean Executive Order 13224 and 



related regulations promulgated and enforced by the Office of Foreign Assets Control, the Money 



Laundering Control Act, the United States Patriot Act, or any similar law, order, rule or regulation 



enacted in the future. Tenant hereby agrees io defend, indemnify, protect, and hold harmless 



Landlord from and against any and all claims, damages, losses, risks, liabilities, fines, penalties, 
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dispute or any interference with the business of the Landlord or any tenant or occupant .in the 
Shopping center or with the rights and privileges of any customer or other person lawfu_lly in and 
upon said Shopping Center, nor cause the impairment or reduction of the goodwill of the 



Shopping Center. 



w. Hazardous Materials. Tenant shall not permit or cause the presence of Hazardous Materials 
{hereinafter defined) in, on or under the Premises or any other portion of the Sh_opping Center. 
Tenant shall defend, protect, indemnify and hold Landlord hannless from and against any and all 
claims, causes of action, liabilities, damages, costs and expenses, including, without limitation, 
attorney fees. arising because of any alleged personal injury, property damage, death, nuisance, 
loss of business or otherwise, by Landlord, any employee of Landlord, or from and against any 
governmental act or enforcement, arising from or in any way connected with conditions existing or 
claimed to exist with respect to Hazardous Materials within the Shopping Center which are the 
result of Tenant's use, occupancy or operation of the Premises. As used herein the term 
"Hazardous Materials" shall be defined as any hazardous substance, contaminant, pollutant or 
hazardous release (as sucl1 terms are defined in any federal, state or local law, rule, regulation or 
ordinance, including without, !imitation, the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended) and other said wastes. In the event Tenant 
shall cause or permit the presence of Hazardous Materials in, on or under the Premises or any 
other portion of the Shopping Center, Tenant shall promptly, at Tenant's sole cost and expense, 
take any and all action necessary (as required by appropriate government authority or otherwise) 
to return the areas affected thereby to the condition existing prior to the presence of any such 
Hazardous Materials thereon, subject to landlord's prior written consent. The foregoing 
covenants shall survive termination of this lease. 



X. Payment by Third Party. Jn no event shall landlord's acceptance of the payment of Minimum 
Rent or Additional Rent from any party other than Tenant constitute a release of Tenant's primary 
obligations under this Lease or Landlord's acceptance of any other party as an assignee or 
sublessee of Tenant, regardless of the number of payments accepted by landlord or the length of 
time that said party made such payments. 



Y. Recording. This Lease shall not be recorded in any public records office or department by 
landlord or Tenant. 



Z. Interpretation. This Lease, and any riders and exhibits hereto, have been mutually negotiated by 
Landlord and Tenant. Any ambiguities will not be interpreted in favor of either party. The captions 
contained herein are for convenience and reference only and will not be deemed as part of this 
Lease or construed In any manner limiting or amplifying the terms and provisions of this Lease to 
which they relate. 



AA. Certification. Tenant represents and warrants to Landlord that (i) Tenant is not acting, directly or 
indirectly, for or on behalf of any person, group, entity, or nation, named by any Executive Order 
or the United States Treasury Department as a "terrorist", "Specially Designated National and 
Blocked Person", or other banned or blocked person, group, or nation (collectively, "Banned 
Persons") pursuant to any anti-terrorism law; (li) Tenant is not engaged in this Lease transaction, 
or instigating or faciljtating this Lease, directly or indirectly on behalf of any Banned Person; (iii) 
Tenant currently does not appear, and throughout the Lease Term, neither Tenant, nor any 
officer, director, shareholder, partner, member or other owner of Tenant shall appear, on any list 
of Banned Persons; (iv) no anti-terrorism law prohibits landlord from doing business with Tenant; 
(v) Tenant, its officers, directors, or principal shareholders, partner, member, or other owner of 
Tenant, shall not, during the Lease Term, violate any anti-terrorism laws; and (vi) Tenant, its 
officers, directors, principal shareholders, partners or members shall not, during the lease Term, 
do business with any party, individual, or entity that has violated or will violate any anti-terrorism 
laws. For purposes of this Lease, "anti-terrorism laws" shall mean Executive Order 13224 and 
related regulations promulgated and enforced by the Office of Foreign Assets Control, the Money 
Laundering Control Act, the United States Patriot Act, or any similar !aw, order, rule or regulation 
enacted in the future. Tenant hereby agrees to defend, indemnify, protect, and hold harmless 
Landlord from and agalnsl any and all claims, damages, losses, risks, liabilities, fines, penalties, 
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BB. 



CC. 



Do. 



EE. 



expenses {including attorneys’ fees) and costs arising from or related to a breach of the foregoing 
representations and warranties. The foregoing indemnity obligations of Tenant shall survive the 
termination or expiralion of this Lease. 



Payment. All payments to be made fo Landlord or Tenant pursuant io the terms of this Lease 
shall be made in lawful currency of the United States of America. 



Execution, The submission of this Lease to Tenant or its broker, or other agent, does not 
constitute an offer to Tenant io lease the Premises, This Lease shall have no force and effect 
untit (a) it is executed and delivered by Tenant to Landlord, and (b) it is fully reviewed and 
executed by Landlord; provided, however, that upon execution of this Lease by Tenant and 
delivery to Landlord, such execution and delivery by Tenant shall, in consideration of the time and 
expense incurred by Landlord in reviewing the Lease and Tenant's credit, constitute an offer by 
Tenant to lease the Premises upon the terms and conditions set forth herein (which offer to lease 
shall be irrevocable for twenty (28) business days following the date of delivery). 



Landlord Statements via Electronic Delivery. Tenant hereby agrees, in order to increase the 
efficiencies of Landlord by reducing paper and environmental waste and conserving costs, any 
and ail documentation to be provided by Landlord to Tenant pursuant to the terms of this Lease 
{excepting legal notices) shall at Landlord's sole discretion, be furnished via “electronic means’ in 
lieu of mail delivery or courier service. For the purposes of this section, electronic means shall 
include but not be limited to: e-mail (and attachments thereto), internet transmissions {i.e., 
Landlord's website or intranet whereby Tenant will be provided a unique login/password to 
access the system), facsimile, CD-ROM or DVD, and any technological evolutions thereof. 



Exhibits. The following Exhibits are attached to this Lease and incorporated herein by reference: 



Exhibit "A" - Site Plan of Shopping Center 



Exhibit "B"- Construction 



Exhibit "C"- Signage Criteria 



Exhibit "C-1" - Coming Soon Sign 



Exhibit "D" Commencement Date Agreement 



(signature blocks on following page)
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expenses (including attorneys' fees) and costs arising from or related to a breach of the foregoing 
representations and warranties. The foregoing indemnity obligations of Tenant shall survive the 
termination or expiration of this Lease. 



BB. Payment. All payments to be made to Landlord or Tenant pursuant to the terms of this Lease 
shall be made in lawful currency of the United States of America. 



CC. Execution, The submission of this Lease to Tenant or its broker, or other agent, does not 
constitute an offer to Tenant to lease the Premises. This Lease shall have no force and effect 
until (a) it is executed and delivered by Tenant to Landlord, and (b) it is fully reviewed and 
executed by Landlord; provided, however, that upon execution of this Lease by Tenant and 
delivery to Landlord, such execution and delivery by Tenant shall, in consideration of the time and 
expense incurred by Landlord in reviewing the Lease and Tenant's credit, constitute an offer by 
Tenant to lease the Premises upon the terms and conditions set forth herein (which offer to lease 
shall be irrevocable for twenty (20) business days following the date of delivery). 



DD. Landlord Statements via Electronic Delivery. Tenant hereby agrees, in order to increase the 
efficiencies of Landlord by reducing paper and environmental waste and conserving costs, any 
and all documentation to be provided by Landlord to Tenant pursuant to the terms of this Lease 
(excepting legal notices} shall at Landlord's sole discretion, be furnished via "electronic means" in 
lieu of mail delivery or courier service. For the purposes of this section, electronic means shall 
include but not be limited to: e-mail (and attachments thereto), internet transmissions (i.e., 
Landlord's website or intranet whereby Tenant will be provided a unique login/password to 
access the system), facsimile, CD-ROM or DVD, and any technological evolutions thereof. 



EE. Exhibits. The following Exhibits are attached to this Lease and incorporated herein by reference: 



Exhibit "A" - Site Plan of Shopping Center 



Exhibit 11 8" - Construction 



Exhibit "C" - Signage Criteria 



Exhibit "C-1" - Coming Soon Sign 



Exhibit "D" Commencement Date Agreement 



(signature blocks on following page) 
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be signed, in triplicate, 
as of the date and year first above written. 



WITNESSES AS TO LANDLORD: LANDLORD: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
a Delaware limited liability company 



    sident of Leasing 



  



  



  



Print name: / 27 4 oe C 



Print name: 



STATE OF OHIO ) 



) SS: 
COUNTY OF CUYAHOGA ) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared 
Robert M. McGovern, known to me to be the Senior Vice President of DDR-SAU MEMPHIS AMERICAN 
WAY, L.L.C., a Delaware limited liability company which executed the foregoing instrument, who 
acknowledged that he did execute the foregoing instrument on behalf of said limited liability company and 
that the same is his free and voluntary act and deed as such, and is the free act and deed of said limited 
liability company for the uses and purposes therein set forth. 



IN WITNESS ,WHEREOF, | have hereunto set my hand and official seal at Beachwood, 
Ohio, this day of “A an , 2020. , . 



ana ao RYE 



   
BY, 



      



  



MELISSA VAZQUEZ 
: Notary Public, State of Ohio 



'o/ My Commission Expires 
S$ December 7, 2021 



  



GUNTTI 
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be signed, in triplicate, 
as of the date and year fi rst above written. 



WITNESSES AS TO LANDLORD: LANDLORD: 



DOR-SAU MEMPHIS AMERICAN WAY, l.l.C. 
a Delaware limited liability company ., 



esident of Leasing 



/' ~I --
Print name: /At 'l,4: ./Q/!A! \ 



Print name: _________ _ 



STATE OF OHIO ) 
) SS: 



COUNTY OF CUYAHOGA ) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared 
Robert M. McGovern, known to me to be the Senior Vice President of DOR-SAU MEMPHIS AMERICAN 
WAY, L.L.C. , a Delaware limited liability company which executed the foregoing instrument, who 
acknowledged that he did execute the foregoing instrument on behalf of said limited liability company and 
that the same is his free and voluntary act and deed as such, and is the free act and deed of said limited 
liability company for the uses and purposes therein set forth. 



\ ~ WITNE~ ~ EOF, I have hereunto set my hand and official seal at Beachwood, 
Ohio, this -+--1=-' day of , \ , 2020. _ _ _ 



Lca:;1; 
Pui.: 2.1 o: :'5 











3-20-20 Initial draft; 3-30-20 revised draft 



IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be signed, in triplicate, 
as of the date and year first above written. 



WITNESSES AS TO TENANT: TENANT: Timothy Robinson and Amy Robinson 



Print name: Tole | 1 hima 



   



   



  



Timothy Robinson 



  



Arlania Robinson 



Print name: Alelarsid I, ‘ 1% JN Sed 



OV SA Lo, -. Ro 7h 
S SWE “Zz 
/ OF WP 



ENNESSEE 
on, NOTARY 7, | 



STATE OF FINESSE. ) One A 
)SS: & ry OF NY «Co 



COUNTY OF MAP ) be BAN 



BEFORE ME, a Notary Public, in and for said County and State, personally appeared the above- 
named Timothy Robinson and Arlania Robinson, who acknowledged that they did sign the foregoing 
instrument and that the same is their free act and deed. 



IN TESTIMONY WHER I have hereunto set my hz 
/ veruplle | [eNNEssee this & 



/ 4 



  



      , 2020. 
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be signed, in triplicate, 
as of the date and year fi rst above written. 



WITNESSES AS TO TENANT: TENANT: Timothy Robinson and Amy Robinson 



Arlania Robinson ----



Print name: ,HR/a N~ /t) , Jebb;;;~ 



ST A TE o~f'r:ss-e_ 



COUNTY o8t£/tx,) 
) 
)SS: 
) 



..... .. . 
• • • :\..~ J. co··. 
r9 ······· '-' • .. ~.·· ···'-<... • 



• ~-· STATE ··-~ •• • ....,_. OF ·.c.P • 
• : TeH:ssEE : 
: ~ NOTARV i • • Cl . • .lrrr... • 



~-. o ·. PLaJC . .-~ • 
~ • iz··. ..·,.v .· , 



c:!. ~,.,·_·-··· ~~. ~ 0.1:•:rofS •• • 't ""'-" ...... ,"\, 
· txp J~"· 



BEFORE ME, a Notary Public, in and for said County and State, personally appeared the above­
named Timothy Robinson and Arlania Robinson, who acknowledged that they did sign the foregoing 
instrument and that the same is their free act and deed. 
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THIS DRAWING IS FOR GENERAL INFORMA! 
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AS A REFERENCE ONLY. THIS DRAWING IS A 
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EXHIBIT B 
AS-IS WITH EXCEPTIONS 



Unit #: 80022 
Timothy and Arlania Robinson /DBA; Church 



American Way 
MEMPHIS, TN 



This Exhibit shall set forth the division of responsibility for work, materials and any other 
applicable costs and fees between the Landlord and the Tenant. Ntems designated under the 
heading “Work hy Landlord” shall be performed by the Landlord, ai Landlord's expense. 
according to all applicable codes, and the Landlord shall acquire all permits and inspections 
related to this work. These items shall constitute the entire scope of Landlord work, and any and 
all other work, whether included in this list or not, required to complete the Tenant's premises per 
Tenant's requirements, Landlord's criteria or code requirements shall he by the Tenant ar the 
Tenant's sole expense. 



In such cases where the Landlord is responsible for the construction documents necessary to 
perform the Landlord's work, Landlord shall provide a copy of the construction plans to the 
Tenant for review and approval. The Tenant shall he obligated to return review comments or 
approved plans to the Landlurd within the timeframe defined in the lease or, if the lease does not 
define a timeframe. within ten (10) days of receipt of the plans. Tenant's failure 10 adhere io this 
obligation shall result in the construction plans being deemed approved and any changes 
requested hy the Tenant thereafter shall be performed ar the Tenant's expense. 



I. WORK BY LANDLORD 



The Prentises is being delivered to the Tenant in an “AS-IS” condition. The Landlord shall 
not be required to perform any work on the Premises exeept for the following: supply and 
instafl two (2) five (5) ton Lennox gas fired packaged ITVAC units and one (1) seven and 
a half (7.5) ton Lennox gus fired packaged HVAC unit including three (3) thermostats 



IL. WORK BY TENANT 



A. General Requirements 



I. Tenant shall deliver to Landlord plans and specifications (including 
proposed storefront signage) for Tenant's work within the Premises. Such 
plans and specttications shall include proper safety measures which insure 
that Hazardous Materials {as defined in the Lease) are nol released in, on or 
under the Premises or any part of the Shopping Center during the Initial 
Construction of the Premises and during the term of this Lease. Tenant shall 



submit Tenant's plans and specilicalions in hardcopy {three (3) sets) and 
electronically on a CD to Landlord within the timeframe defined in the 
Lease.



EXHIBIT B 
AS-IS WITH EXCEPTIONS 



Unit#: 00022 
Timothy and Arlania Robinson /OBA: Church 



American ,vay 
MEMPHIS,TN 



This E,hibit slw!f set jiJrih the division of responsibilily _!Or 1vork, materials and any other 
applicable costs and fees hetween !he Landlurd and the Te11a11!. ftems designated under the 
heading .. Work hy Landlord" shall he perfimneJ hy rhe Landlord. ar Landlord\· expense. 
according lo all applicahle codes, and the Landlord shall acquire all pamirs and i11spectio11s 
related to this work. These items shall constitute the entire scope of Landlord work. and any a11d 
all other ·work, whether included in rhis list or not, required w complete rhe Tenant ·s prem(ff.\' per 
Tenanl ·s requirements. LandlorJ:1, (.Tiferia or code requiremems shall he hy !he J'enam at the 
J'enunt 's sole expense. 



Ill such rnses wl1e1·e the Landlord is responsible .fOr the co11s11·11clion documenls necessaiJ' lo 
J?erf'orm !he Lmul!ord's work, J,andlord shall provide a copy of rhe con.1·rn.1Ciio11 plans to the 
Temmtfhr rerit:'iv and approval. The Te11a11t shall he ohligared to return re1•ie1r com111e111s nr 
appmred plans to rhe LaJ1diord H'ithi11 the ti111eJiw11e de.fined in the lease or, [f the fr:.,ase does 1101 



deJlnc a limejiwne. irilhin ten (JO) days of receipt <?f"rhe plans. Tenam 's.fllilure to odherc to this 
ohligoiion shal! result ill the construction plans heing deemed approl'C:'d and any durnges 
requested hy the Tena11t thercqfler shall he pe1:fOrmed at the 1'ena111 ·.v expense. 



I. WORK BY LA'IDLORD 



Thi: Pri:misi.:s is being di.:livered to the Tenant in an '"AS-IS" i::onditiun. The Landlord shall 
not be required to perform any work on the Premises except for tht: following: supply and 
install two(~) five (5) ton Lennox gas fired pai.:kagcd IlVAC units and one ( 1) st:vcn and 
a half (7.5) ton Lennox gas fired packaged HV AC unit including tlm:c {3) thcnnostals 



II. WORK BY TENANT 



A. General Requirements 



I. Tenant shall deliver to Landlord plans and specifications (including 
proposed storefront signage) for Tenant's work \\·ithin the Premises. Such 
plans and specifications shall includ-: proper sa!Ccy measun::s which insure 
that Hazardous 1\fakrials {as defined in the Lease) an:: not released in, on or 
under lhe Premises or any part of I.he Shopping Center during the lnitial 
Construction oflhe Premises and during the term of Lbis Leas;e. Tenant shat! 
submit Tenant's plans and specifications in hardcopy (three {3) sets) and 
electronically on a CD to Landlord within the: timc:framc defined in the 
Lease. 











Ia
] Tenant shall obtain written approval, trom the Landlord, of all materials, 



equipment. fixtures, furnishings, cte., which become a permanent part of the 
structure. All work shall conform (o all design criteria and construction 
guidclines established by the Landlord. 



Tenant shall be responsible for obtaining all required construction 



document reviews with all governmental authorities in order to obtain all 
required permits, inspections, occupancy perniiis, operating licenses, ctc., 
pertaining to the Tenant's work and nature of Tenant's business. 



Insurance 



a. Tenant shall require its Contractor to provide and maintain the 
faliowing insurance coverages: 



I. For all of its employees. Worker's Compensation insurance 
in the minimum amounts required by the State in which the 
Premises is located and to comply in all respects with the 
employment and payment of labor insurance required by any 
constituted authority having legal jurisdiction over the area 
in which the work is performed. 



Comprehensive General Liability insurance including 
Contractual and Contractor's Protective Liability coverage 
in the minimum amount of One Million Dollars ($1,000,000) 



single limit for bodily injury and/or wrongful death and a 



minimum of One Million Dollars (81,000,000) single limit 



for property damage. This coverage shall include the hazards 
of explosion, collapse and underground damage, as well as 
contractual endorsements. 



Comprehensive Automobile Liability insurance, including 
hired and non-owned automobile coverage, with a minimum 
of One Million Dollars {§1,000,000) single limit for bodily 



injury and/or wrongful death and a minimum of Onc Million 
Dollars ($1,000,000) single limit for property damage. 



To the extent the cost of Tenant's Work shall exceed 
Twenty-Five Thousand and 00/100 Dollars (525,000.00), 



Tenant's contractor shall furnish and manta performance 
and payment bonds mm an amount equal io one hundred 
twenty-five percent (125%) of the construction contract 
price and all additions thereto, and all obligations arising in 
comection therewith. The performance and payment bonds 



shall contain a dual obligee rider naming Landlord as an 



additional obligee under the performance and payment 
bonds.



2. Tenant shall obtain ,v1ittcn approval, from the Landlord. of all materials, 
equipment. fixtures, furnishings, etc., which bct:ome a pcrmanl!nt part of the 
stmcmrc. All work shall conform lo all design criteria and construction 
gui<lclim;s established by the Landlord. 



3 Tenant stiall be responsible for obtaining all required constnu:tion 
document reviews with all governmental authorities in order to obtain all 
required pcnnits, inspections, occupancy permits, opcrnting licenses, etc., 
pertaining to the Tenant's work and natme of Tenanr s business. 



4. Tnsurancc 



a. Tenant shall require its Contractor to provide and maintain the 
fol!owing insmance co,•erages: 



l. For all of its employees. Worker·s Compensation insurance 
in the minimum amounts required by the State in which the 
Premises is located and to comply in all respects with the 
employment and payment of labor inwrance rcqllired by any 
constituted authority having legal jurisdiction over the area 
in which the work is performed. 



2. Comprehensive General Liability insurance including 
Contractual m1d Contractor's Protective Liability coYernge 
in tbe mininrnm amount of One Million Dollars (S 1,000,000) 
single limit for bodily injury andi'or wrongful death and a 
minimum of One Million Dollars ($1,000,000) single limit 
for property damage. This coverage shall include the hanrds 
of explosion, collapse and underground damage, a.c; well as 
contractual endorsements. 



3 Comprehe11sive Automobile Liabilily insurance, including 
hired and non-owned automoh1le coverage, wilh a minimum 
of One Million Dollars (S 1,000,000) single limit for bodily 
injury and/or wrongful death and a minimum of One Million 
Dollars ($1,000,000) singk limit for propctty damage. 



4. To lhe e:-.:tenl ihe cost of Tenant·s Work shall exceed 
Twenty-Five Thousand and 00, !00 Dollars (S25,000.00), 
Tenant's contractor shall fwnish and maintain performance 
and payment bonds i11 an amount equal 10 one hundred 
twenty-five percent (125%) of the construction contract 
price and all additions thereto, and all obligations arising in 
connection therewith. The pctiormanci.; and paymt:nt bonds 
shall contain a dual obligce rider naming Landlord as an 
additional obligce under the pcrfumrnrn:c and payment 
bonds. 











a
 



6. 



HO. 



b. The Landlord shall be named an additional insured party on all 



insurance policies required hereunder and certificates of insurance 



evidencing complying with this paragraph shall be provided to 



Landlord prior to commencement of any work in the Premises. 
Cerlificales of insurance must contain an endorsement to the effect 
that Landlord shalt be given at least thirty {30} days prior written 
notice in the event of cancellation or material change in such 
insurance coverage represented by the insurance Certificate. 



  



¢. it shall be the sole and exclusive responsibility of the Tenant to 



require its Contractor to carry tis own Builder's Risk insurance 
covering materials and: or work performed and/or stored on or about 
the Premises. Tenant shall be responsible for any deductible amount 
pavable under Landlord's casualty insurance policy in the event a 



claim 1s paid under Landlord's policy, which is attributable to 
Tenant's Work. 



d. All policies of insurance maintained by Tenant's Contractor shall be 
written by insurance companies qualified to do business and write 



coverage in the state where the Shopping Center is located having a 



minimum Best rating of A~/X. 



Landlord shall have the right to disapprove all contractors employed by the 
Tenant including, but not limited to, the rooling and sprinkler 
subcontractors. 



Tenant shall not begin Tenant's work until all required approvals have been 
granted by the Landlord. 



All work undertaken by the Tenant shall be at Tenant's sole Liability and 
expense. 



Tenant's work shall not damage or compromise the structural integrity of 
the building. All work shall be done in a first-class workmanlike manner in 
accordance with all applicable building codes, laws, regulations and 



ordinances. The Tenant shall be held hable for any damage caused by the 



Tenant and/or Tenant's employees. vendors. and contraclors. 



All work undertaken by the Tenant shall be coordinated with and completed 
50 as nol to interfere with the Landlord's construction schedule or any other 
tenant's activities. All contractors employed by the Tenant shall allow other 



contractors to work on the Premises without interference. Noise or vibration 



producing work must be performed before or after adjacent tenant's 



operating hours. Any infraction will cause Landlord to stop construction. 



Tenant shall be responsible for the cost and receipt of all deliveries and 
unloading of all materials pertaining to Tenant's work. All deliveries shall



b. The Landlord !ihal! be named an additional insured party on all 
immrancc policic!i required hereunder and certificates of insurance 
eYidencing complying \>.'ith this paragraph shall be provided to 
Landlord prior lo commcnccrnenl of any work in the Premises. 
Certilicales of insmance must contaill an endorsement lo lhe effect 
that Landlord shall be given at least thirty {30) days prior written 
notice in the event of cancellation or material change in such 
insurance coverage represented by the Insurance Certificate. 



c. It shall be the :-,olc and cxelusl\·c responsibility of the Tenant tu 
require its Contractor to carry its o,n, Builder's Risk insurance 
covering materials and, or work performed and/or stored on or about 
Lhe Premises. T enanL shall be responsible for any deductible amount 
payable under Landlord's casualty insurance policy in the e\'ent a 
claim is paid W1der Landlord's policy. which 1s attnbutable to 
Tenanrs Work. 



d. All po!Jeies of insurance maintained by Tenan( s Contractor shall be 
written by insurance companies qualified to do busin(!SS and write 
coverage in the state where the Shopping Center is located having a 
minimum Best rating of A-/X. 



5. Landlord sball have the right to disapprove all contractors employed by the 
Tenant including, but not limited to, !he roofing and sprinkler 
subcontractors. 



6. Tenant shall not begm Tenan( s work W1til all required approyaJs haYe been 
granted by the Landlord. 



7. All work urnlcrtakcn h\' the Tenant shall be at Tenant's sole liabilit\' and 
expense. 



8. Tenanrs \rnrk shall not damage or compromise the structural integrity of 
the building. All work shall be done in a tirst-class workmanlike manner in 
accordance with al1 applicable building codes, laws, regulations and 
ordinances. The Tenant shall be held liabli! for any damage caused by the 
Tenant and/or Tenant's employees. n:mdors_ m1d contractors. 



9. All work undertaken by the Tenant shall be coordinated wilh and compleLcd 
so as not to interfere with the Landlord·s construction schedule or any other 
tenant ·s actiYities. A!J contractors employed by the Tenant shall allow other 
contractors to work on the Premises without interference. Noise or vibration 
producing work must be performed before or after adjacent tenant's 
operating hours. Any infraction will cause Landlon.l to stop construction. 



10. Tenant shall be responsible for the cost and receipt of all deliveries and 
unloading of all materials pertaining to Tenant's work. All delirnnes shall 











Li. 



be made through the service door (where provided). Storage of equipment 



and materials shall be confined to the leased Premises. 



Prior to commencing Tenant's Work in the Premises. Tenant shall have: 



a. Delivered to Landlord, Tenant's Coniraclor's insurance 



certilicale{s) evidencing the insurance coverages as required 



hereunder. 



b. Delivered plans [or Tenants Work lo Landlord and obtained 



Landlord's written approval of such plans. 



¢. Transferred utility services for the Premises from ihe Landiord’s 



account to (he Tenant's account. 



d. Deposited with Landiord any required security deposits required 



under the Lease. 



e. Filed with Landlord a copy of the building permit (if applicable) for 



Tenant's Work. 



Duwing the period of Tenant's work. Tenant shall provide and pay for 



connections, metering and consumption of all temporary utilities brought to 



such a point as determined by the Landiord. 



Tenant shall keep the Premises and Shopping Center common areas [ree 



from accumulations of debris caused by Tenant's employees, vendors and 



contractors. Tenant shall arrange for services to be provided tor the removal 



of debris during the period of Tenant's Work. Tenant may place one {1} 
construction dumpster (max size 40 cubic yards} and one (1) portable toilet 



on the outside the Premises in a location mutually agreed upon with 



Landlord. in Landlord's sole discretion. additional dumpsters and toilets 
may be placed adjacent lo the Premises, subject to the prepayment of fees 



as sel [orth in Landlord's construction guidelines. 



Tenant's contractor may not erect temporary signs or banners in or upon the 
Premises or the Shopping Center advertising its business without 



Landlord's prior consent and subject to the prepayment of a fee as set forth 



in Landlord's guidelines. 



Tenant shall clean HVAC filters clogged by dust or other debris resulting 
from Tenant's construction in premises. 



Tenant shall not cause or permit any Hazardous Materials (as defined in the 



Lease) to be released, spilled or otherwise permeated in, on or under the 



Premises or any portion of the Shopping Center while performing Tenants 
Work.



be made through the service door (where provided). Storage uf equipment 
and materials shall be i.:untined to the lca~cd Premises. 



l L Prior to commencing Tenant's Work m lhe Premises. Tenant shall haYe: 



a. Deh\'ered to Landlord. Tenant's Contractor's msurance 
certificale(s) evidencing lhe insmance coYernges as requJred 
hereunder. 



b. DeJiyered plans for Ternmrs Work lo Landlord and obtained 
Landlord's wriilen apprornl of such plans. 



c. Transferred utility sen1ces for the Premises from the Landlord·s 
account to the Tenanfs account 



d. Deposited with Landlord any required security deposits required 
under the Lease. 



e. Filed with Landlord a copy of the building penrnt (if applicable) for 
Tenant's Work. 



11. Dunng the penod of Tenant's work. Ternmt shall provide and pay for 
connections, metering and consumption of all temporary utilities brought to 
such a point as determined hy the Landlord. 



13. Tenant shall keep the Premises and Shopping Cenler common areas l'ree 
from accumulations of debris caused by Tenant's employees, \·endors and 
contractors. Tenanl shall arrange for services to be provided for the removal 
or debris during the period of Tenanfs Work_ Tenant may place one 0) 
construction dumpster (max size 40 cubic yards} and one ( 1) portable toilet 
on the outside the Prenuses m a location mutually agreed upon with 
Landlord. In Landlord's sole discretion. additional dumpsters and toilets 
may be placed adjacent to lhe Premises, subject lo the prepayment or fees 
as sel forth in Landlord's construction guidelines. 



l 4_ Tenant"s contractor may not erect temporary signs or banners in or upon L11e 
Premises or the Shopping Center advertising its business without 
Landlord·s prior consent and subject to the prepayment of a fee as set forlh 
in Landlord's guidelines. 



t5. Tenant shall dean HV AC fillers clogged hy dust or other debris resu!Ling 
from Tenant's construction in premises. 



16. Tenant shall not cause or permit any Hazardous Materials (as defined in the 
Lease) to be released. spilled or otherwise permeated in, on or u11der the 
Premises or any portion of the Shopping Center wlule performing Tenant's 
Work. 











17. Tenant shall provide to the Landlord a copy of the Certificate of Occupancy 
(or local equivalent) issued for the Premises within seven {7} days of 
opening {or business in the Premises from Tenant's Work. 



Exterior Work 



Tenant shall nol perform any work, which would in any way aller or modify the 
appearance or structural mtegrity of the building without prior written approval 
from the Landiord. 



Interior Work 



Tenant shall provide all necessary work according 10 Tenant's business and local 
code requirements. This work shall include but not necessarily be timited lo the 
following: 



1. All interior partition walls, doors, etc. 



2. Interior wall finishes mcluding priming. painting. wall coverings, etc. 



3. Floor coverings and wall base. 



4. Plumbing 



a. All necessary plumbing work, other than that provided by the 
Landlord as previously referred Lo. 



b. Tenant shall apply to the local utility company for watensewer 
service and shall pay all tap, connection and impact fecs attributable 
to Tenant's design and nature of Tenant's business. 



¢. Tenant shall pay for meter set and all related fees if individual 
metering is required by the Developer-Landlord. Meter or remote 
read-out device shall be installed in a location easily accessible for 
reading. 



5. Electrical 



a. All electrical work, other than that provided by the Landlord as 
previously referred to. 



b. Atl Tenant's option. Tenant may provide burglar alarm system. 
emergency generator. Muzak system, ete. as approved by the 



Landlord. 



c. Tenant shall apply to the local utility company for metering and/or 



scrvice and shat! pay all related tees. 



6. 1leating, Ventilating and Air Conditioning



t 7. Tenant shall provich:: to the Landlord a copy of the Certificate of Occupancy 
(or loca! equivalent) issued for the Premises within seven (7) Jays of 
openmg for business in the Premises from Tenant ·s Work. 



B. Exterior Work 



Temrnl shall 1101 perform any ,:1,-·ork, which would in any \Vay alter nr modif~, the 
appearance or structural integrity of the building without prior written approval 
from the Landlord. 



C. Interior Work 



Tenant shall proyide all necessary ,rnrk according to Tenant"s business and local 
cod.: requirements. This work >ihall incllllle but not necessarily he limited Lo lhe 
following: 



3. 



4. 



A!l interior partition walls-, doors, etc. 



Interior wall finishes including priming. painting. wall coverings. etc. 



Floor rnverings and wall base. 



Plumbing 



a. All necessary plumbing work, other than that provided by the 
Landlord as previously rererred lo. 



b. Tenant shall apply to the local utility company for watcnscwcr 
service and shall pay all tap. connection and impact fees attributable 
to Tenan(s design and nature ofTenant"s business. 



c. Tenant shall pay for meter set and all rdatd fees if individual 
metering is required hy Lhc Devdopcr-Landlord. Meter or remote 
read-out de\'ice shall be installed in a location easily accessible for 
reading. 



5. Electrical 



a. All ele.t:trical work, other than that provided by the Lan<llord as 
previously referred to. 



b. At Tenant's option. Tenant may prO\ ide burglar alarm system. 
emergency generator. T\-'1uzak system, etc. as approved by the 
Landlord. 



c. Tenant shall apply to the local utility company for metering and/or 
service and shall pay all related fees. 



Ci. llcating, Ventilating and Air CotH.litioning 











Installation of additional, or relocation of Landlord provided, 



rooftop HVAC units, supply air diffusers and return air grilles as 



approved by the Landlord. 



If applicable, Tenant shall apply to the local utility company for gas 



service and/or metering and shall pay all related lees. Meter or 



remote read-out device shall be installed in a location easily 



accessible for reading, 



Restaurants, food service, pet shop, hair/nail salons, barber shops, 



laundromats and any other uses which, m the sole opinion of the 



Landlord produce odors, shall provide an exhaust system which will 



prevent such odors from entering the other tenants” spaces. enclosed 
Common Areas or any other portions of the Shopping Center. In the 



evenl Tenant's use requires an exhaust system. Tenant shall. unless 



otherwise approved in writing by Landlord, provide tempered make- 



up outside air up to nincty percent (90%) of all such exhaust. Clothes 



dryers shall be vented using rigid metal duct routed to an approved 



container or otherwise as required by Landlord. 



7. Fire Protection 



Any deviation from, or modification to. the regular standard grid 



layout of sprinkler heads within the eased Premises due 10 Tenant's 
design or nature of Tenant's business. The location, ype and 
number of sprinkler heads shall be based upon local codes and the 



Landlord's insurance underwriter requirements. All modifications 
to the standard gnd layout must be performed by the project 



sprinkler contractor at Tenant's expense. 



Any fire alarm system and monitoring thereof as may be required 



by governing codes and authorities. Tenant's system and svstem 



components shall match and be compatible with Landlords systems 
and requirements, 



Tenant shall coordinate sprinkler shut downs with Landlord. One 



shut ott/turn on shall be provided by Landlord, additional shut 



downs may be subject to a fee as defined in Landlord's construction 



guidelines. 



Any special sprinkler heads, extinguisher systems, [lame retardants, 



smoke’heat detectors, etc. as required by all applicable building 
codes. laws. regulations and ordinances due to Tenant's design or 



nature of Tenant's business. 



Two (2) 5 Tb. ABC fire extinguishers properly maintained un a 
continued basis,



a. Installation of additional, or rdocation of Lamllord provided, 
rooftop TTVAC units, supply air diffusers and n:turn air grille:-. as 
approved by the Landlord. 



b. lfapplicahle, Tenant shall apply lo the local utility company for gas 
sen·ice and/or metering and shall pay a11 related l'ees. Meter or 
remote read-out device shall be installed in a location easily 
accessible for reading. 



c. Restaurants, food service. pct shop, hair/nail salons, barber shops, 
laundromats and any other uses which, in the sok opinion of the 
Landlord produce odors. shall provide an exhaust system which will 
prevent such odors from entering the other temmts · spaces. enclosed 
Common :\reas or any other portions of the Shopping Center. !11 the 
eyenl Tenant"s use reqmres an exhaust system. Tenant shall. unless 
otherwise approved in writing by Landlord, provide tempered make­
up outside air up to ninety percent (90%) of all such exhaust. Clothes 
dryers shall be vented using rigid metal duct routed to an approved 
container or otherwise as required by Landlord. 



7. Fire Protection 



a. Any deviation from, or modification to. the regular standard grid 
layout of sprinkler heads mthin the leased Premises due to Tenm1rs 
design or nature of Tenant· s busmess. The location. lype Wld 
number of sprinkler heads shall be based upon local codes and the 
Landlord·s insurance underwriter requirements. All modifications 
to the standard grid layout must be performed by the project 
spnnk!er contractor at Tenant's expense. 



b. Any fire alarm system and moniloring thereor as may be required 
by gornrnmg codes and authorities. Tenan(s system and system 
components shall match and be compatible wlth Landlord's systems 
and requirements. 



c. Tenant shall coon.linatc sprinkler shnt downs with Landlord. One 
shut off/turn on shall be provided by Landlord, additional shut 
downs may be subject to a fee as defined in Landlord·s construction 
guidelines. 



d. Any special sprinkler heads, extinguisher systems, !lame retardants, 
smokd1cat detectors, etc. as required by all applicable building 
codes. Im,s. regulations and ordinances due to Tenant's design or 
nature of Tenant's business. 



e. Two {2) :5 lb. ARC fire extinguishers properly maintained on <-1 



continued basis. 











3. Miscellaneous 



da. 



d. 



[fF
] 



All trade fixwres. shelving, tumishings, signage, merchandise, cte. 



Toilet room accessories such as paper holders, soap dispenser, 



mirrors, shelves, ete. 



All curbs, lintels, flashings, pipes, ducts, vents, exhaust hoods, 



louvers. etc. necessary (or Tenant's equipment requiring openings 
through roof and/or exterior walls. All cutting, patching and flashing 
of the roof system must be performed by the Landiord’s rooling 
contractor at Tenant's expense. 



All required salety, emergency and handicap aid equipment within 
the feased Premises as required by Local, State and Federal 
authorities. 



Tenant shail insulate. (o the extent required by the nature of Tenan('s 
business, the demising walls and ceiling so as not to permit sound, 



odors, ete. to emanate outside the leased Premises. 



Wet areas within Premises must be waterproofed by Tenant to 
prevent moisture from migrating under or through demising walls 
and exterior perimeter walls, Wet areas include, but are not fimited 



to: rooms or areas with {fixtures or appliances having a water supply 
line and/or drain linc; rooms or areas with tloor drains, mop sinks, 
hose spigots, water tanks, ctc.; kitchens, bar areas, service areas, 



toilet rooms and rooms or arcas that will underge wet cleaning with 
mops, hoses, pressure washers, ete. Waterproofing at wet areas shall 



consist at a minimum of the installation of: a.) cement board or 
moisture-resistant gypsum board (in licu of regular gypsum board); 
b.) sheet membrane waterprooling material extending at least 6” up 



the wall and 18" along the [loor; with a hard surface [inish material 
aver it; ¢.} a hard surface wall covering extending a minimum of 4°- 
(7 up the wall. 



- END -



8. Miscdlancuus 



a. All trade fixtures. shelving. fumishings, signage. 111erdiandise. de. 



b. Toilcl room accessories such as paper boldcrs, soap dispenser, 
mirrors, ;;helves, etc. 



c. All curbs, lintels, flashings, pipes, duels, vents, exhaus1 hoods, 
louyers. etc. necessary for Tenant's equipment reqmring opemngs 
through roof and/or exterior walls. All cutting, patching and flashing 
of the roof system must be performed by the Landlord's roofing 
contractor at Tenant's expense. 



d. All required ;;afeLy, emergency and handicap aid equipment within 
Lhe !eased Premises as required by Local, State and Federal 
authonties. 



c. Tenrull shall insulate. to the exlenl required by the nature ofTenant's 
business, the demising walls and ceiling so as not to permit sound, 
odors. etc., to .,;manate outside the leased Premises. 



f. \Vet areas within Premises must be waterproofed by T cnant to 
prcvcnl rnoislurc from migraling under or through demising walls 
and exterior perirneler walls. Wet areas rnclude, but are not limited 
to: rooms or areas with fixtures l)l" appliances having a water supply 
line and/or drain line; rooms or areas with floor drains, mop sinks, 
hose spigots, water tanks, etc.; kitchens, bar areas, service areas, 
toilet rooms amt rooms or areas that will undergo wet cleaning with 
mops, hoses, pressure washers, de. \Vakrproofing at wet areas shall 
consist at a minimum of the in:-itallation of: a.) cement board or 
moisture-resistant gypsum board (in lieu ofregu!ar gypsum board); 
b.) sheet membnme \\aterproofing material extending at !east 6 .. up 
the wall and 18" along the lloor; with a hard surface finish material 
over it; c.) a hard surface \\all co-rering extending a minimum of•r-
0'" up the wall. 



-ENO-











EXHIBIT "C" 



LANDLORD'S SiGN 



CRITERIA 



AMERICAN WAY 
MEMPHIS, TN 



The fellow ing sign criteria has been established to assist tenants in complying 
with their lease. These basic standards have been made to govern the design, 
fabrication, and installation of tenant signs and 1s intended to afford ali tenants 
with good visual identification, both day and night, and to protect agains 
poorly designed and badly proportioned signage. 



The sian standards have been selected tp harmonize and comp iment the 
buiiding materials and will assist in creating the proper atmosphere of the 
center, which we feel 1s located in the most prestigious area of Memphis. 



Pleace inform your sign fabricator that he must submit three {3) copies of his 
sign drawings {o the office of the center's Tenant Coordinator: 



bisa Nesbit 



Tenant Coordination Project Manager 
Site Centers 



282 § Sharon Amity Road Floor 
Charlotte, NC 28210 



Lnesbitti@sitecenters com 
704-894.8744 direct office 



980-229-2815 cell 



For approvai pring to fabrication and installation of your sign. Three (3) copies 
of the sign drawings must be submitted on or before two (2) weeks after 
execetjort of the lease agreement and the sign must he installed on or before 
forty-five (45) days after execution of the lease agreement. 



Your sign company thall be liable snd shall bear alf costs for removal and/or 
correction af signs, sign installation, and damage to the building by sen 
installations that do not conform with the following specifications 



L Type Sign: Permitted 



Only individually mounted, iHuminated, all metal fetters on raceway 
with plastic faces and bronze jewelile retainers are permitted on the 
front af the building. No lagos will be permitted. 



11. Utter Style 



Letter Styte shall be Helvetica Medium (upper and tower case). 



I Coiors 



The exterior portion of the metal letters shalt be 2313 Duraradic 
Bronze, retainers shall be bromze truncap jewelite. The interior 
portion 9 the letter shall be whitewashed for more efficient lumen 
output. The plastic face color shall be 3/16" Rohm & Haas #7323 
White. Raceway shall be painted PMS 168 Brown to maich brick at 
Center. 



WW. Sizes of Letters 



A. Depthiste be 8°. ) 
B. Stan to consist of individual letters, pot exceeding 367 in 



height or multiple rows of letters not 
exceeding 36" in height, including space berween rows, 
C. Ungth is seventy-five ereent (15%) of store front. (Example A 



tenant having a store front of 40 
linear feet cap have a sign vp to 30" total lenpth.} 



D. All stuns shall be centered on store front, 



V. Letter Consiruction 



A No armor ply or wooden back jetters are allowed 
B. Ne chanael-lume letters are allowed.



EXHIBIT "C'' 



LANDLORD'S SIGN 



CRITERIA 



AMERICAN WAY 
ME,\f PHIS, TN 



·r he fL•iln'.', ii;~ ~if,.'n critcri.; has been establi.<.hcd to ac~i.',l kr,ilnls in <..omplvin1; 
v.ith their kasc These ba~ic standards hav·e hten made to govern the ddign, 
fobricati,)r., and inst.1llatinn ofkmmt si~ns and is intended to affo;d all tenant> 
v,ith 1.;ood visual identification, both uav <1nd night, and to prote...:t ag..iin:;r 
poorly tfos1gned anci lud:y proportioned ~ig'.nage. 



'fhe ~1gn standards have been selected to harmonize ;md comr:imcnl the 
building mJterials ar,d will a~sist in creating the proper atmosphere of the 
center, which \-\e feel is locJted in the most pre~tigious area ofMemphi~,. 



l'ka::e inform rnur s1;:cn fabricator th.11 he mu:,t suhmi: three \3) copies ol hi:. 
5W;n drawings fo the office of the centds Tenant Coordinator. 



I .i~,-; ;\c~bitt 
Tenant (,J0rdir:a1ion Prokct MJnJ,!tr 
Site Cer:ters 
.'.:R:2 S Sh:'1.ron Ami1y Road Floor 
U1arlotte, NC ::!S2il 
Lne~bitt'.~1~1tecen[ec; com 
704-8<.J)-8744 dire,;t office 
'-JBo-229-2815 .:ell 



for approvJLJirior t,1 fabrication and installation of yt1ur >tgn. Three (3J copie5 
of the sign rawin,gs must be submitted on or before mo (2) ;,,ecb aftt:r 
e:,,eculion of :he lease sl"feement and the sign must be inSlJlle-d on or hefon: 
fony-five (45) day, a~er'execution of the lease agreeme'nt 



You; sii;n companv ::hall be li~ble nnd shall beur all cosr~ for removal c1nd:or 
~tlrrectiun nf sl~nS. <;ign in~tallation, and damai;e to the buildin,: by rn~n 
instal!Jtion-; thal do mlt conform with :he follov.ing ~pecifications · 



t. Typs: Siµn., Permitted 



Onlv ir.dil·iduallv m(11.1nted. illumir.ated. all mual kttt:r, c1n race\1av 
wit!i r!a.stic f:Jcc; and bronzo: ia>wclile retainers ;ire permitted on tbC 
from of the huilding. No to;a;os will be permitt~d 



II. Utrcr Style 



Letter Scy!e shall be llelve!JCa Medium !uprer ar,d !011er (ale). 



Ill Coior:; 



The ex.krior prmion of the metal icttcrs sh.ill be HJ]) Duranodic 
Bronze retainers shall be bronze trunc;:ip jewe!ire The iritenor 
('lortion ,J(the Jett.er $hall he whitewash~d fqr more efficient \umen 
0utpu1. fhe rilasttc face color shall be ~1!(1' Rohm & Haas ;;17323 
White. Racewa) ;,hall be paim1;d Pt.lS 168 Brown tu match brkk at 
center. 



!\'. ~izes MLetter_c 



A. Depth IS ti' be 5'" 
B. Si~'n to consi:;r 1.1f imli~·idual Jeuen, nor ~xcecdin1-~ l(," in 



help.ht or multiple rnws ()f letters nl'l 
exceed in:~ 36" rn height, includin~ ~pace be-111:_cen n111's 



C. Uni.;th ifi ·seventv-five _perccntJ75 /o) of store trom. (Example A 
ten<ir.l having a ·store from of 0 
linear fret rnn h:ive a sign up to JO' total length_) 



D. All si1-,.n~ 5hall t>e ren:er'ed on store r-i"cw. 



V 1.cr:er Consir:inwn 



A. No armm r,lv nr wo0den t,~ck kners an:' .ilic,wed 
B. No channel-lume ld1w; arc allowed 











v 
1 



CC. Paint grip steel fabrication letters (mimmum 20 auaze) or all 
aluminum fabricated letters {0.067 
minimum) are to be used 



Unstrut Construction 



Permanently installed inte building facia by Landlord - 



IHumination 



All nean shall be 6560 White in colar using 13MM size tubing and 
using 3 MA transformers. iveon shail not be noticeable as a source 
of light when sign 15 tlluminated. Only thuminated sign will be 
permitted on sign facia. 



VHT Instalistion 



All Tetcerz will he individually mounted on umistruts to meet UL. standards, No 
exposed wiring 1s permitted. 



IX 



x 



aN 



X10. 



i 



Secondary 



Wiring 



No secorgany 



wiring 



TVansformers 



Transformer shall be all copper wound "GE/Franee” or equal 
transformers with ne more than {iy feet (SO) of neon loaded per 
transformer. All transformers © be installed through unistrut and 
grounded for fire protection. 



Quantic of Sigas 



Cine sign per tenant (A secand sign may be atlowed if 5 feased 



space affrants more than one elevation.) 



Secondury Sipns 



A No exierior signs are jo be placed on building wali elevations. 
B. No sandwich or easel’'portable signs are permitted withoui the 
express permission of the Landlord 
C. ba window signs are permitted without the expressed approval 
of the Landlwd, ) . oo 
DD. Standard address numerals for posial identification will be 



furnished by the Landlord at no cost to the 
Tenant. 



SIGM COMPANY SUBMITTALS 



Prior to fabrication, three complate sets of 1] "x 17” finin.) drawinzs most 
be submitted to the [andloed for approval SROWInE: 



A 



  



Buiiding Eievations 



l Drawn to accurate scale of 3787 - 1-07. 
J Elevation of building sida/storefiont 
. requiring signage. 
3. Leased store width dimensions. 
4, All signage heights, lengths, and thicknesses. 3 



5. Cimensioned location of signage in relatian to plane of 
fascia, reveals, and other building 
rojections. i : 



6. Signage intended for mounting en glass, brick, exterior, 
wsulation and finish system, parking 
signs, walls and/or doors. ) . 
Interior signs interdzd to be viewed from outside 
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COMMENCEMENT DATE AGREEMENT 



THIS COMMENCEMENT DATE AGREEMENT (the "Agreement”) is entered into on 
20__, between a ("Landlord™), and , a 



(“Tenant”). 



    



WHEREAS, Landlerd and Tenant have entered into that certain Lease dated 20 



(the “Lease™), for the Prernises located at ____ {shopping center) in (city), 
{stare}, all as more particularly described in the Lease; and 



    



WHEREAS, Landlord and Tenant wish to set forth their agreements as to the commencement of 
the term of the Lease. 



NOW, THEREFORE, in consideration of the Premises as described in the Lease and the 
covenants set forth therein, Landlord apd Tenant agree as follows: 



—
 Capitalized and defined terms used in this Agreement shall have the same meanings as those 



ascribed to them in the Lease unless the context clearly required otherwise. 
The initial Lease Term commenced on . 



The initial Lease Term shall expire on 
The Rent Commencement Date under the Lease is 
The Square Footage of the Premises is approximately . 
Set forth in the table below are: (i) the dates by which Tenant must deliver wrilten notice ta 
Landlord if Tenant elects to exercise a Renewal Term; (ii) the commencement dates for each 



Renewal Term: and (iii) the expiration dates for each Renewal Term: 



Renewal Tem Period Expiration Date 



Tenant’s failure to exeente this Agreement within ten (10) business days following Tepant’s 
receipt hereof shail be deemed as Tenant’s acceptance of the terms hereof, pursnant to Article ¥ of 
the Lesse, 



  



B
n
 



  



      



           



IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the day and 
year above written. 



            



LANDLORD: TENANT: 



By: By: 



Name: Name 



Its: Its 



  



EXHIBITD



COMMENCEMENT DATE AGREEMENT 



THIS COMl\fENCEI\IENT DA TE AGREEMENT (the "Agreement") is entered into on 
----- 20_, between a ("Landlord"). and a 
_____ (''Tenant''). 



WHEREAS, Landlord and Tenant have entered into that certain Lease dated 20_ 
(the "Lease"}, for the Premises located at (shopping cenler) in (city), 
----- ( state). all as more particularly described in the Lease; and 



WHEREAS, Landlord and Tenant wish to set fonh their agreements as to the commencement of 
the tenn of the Lease. 



NOW, THEREFORE, in consideration of the Premise:!! as described in the Lease and the 
covenants set forth therein, Landlord and Tenant agree as follows: 



I. Capitali:z.ed and defined terms used in this Agreement shall have the same meanings as those 
ascribed to them in the Lease unless the context clearly required olhciwise. 



2. The initial Lease Tenn commenced on----------
3. The initial Lease Tenn shall expire on----------
4. The Rem Commencement Date under the Lease is_,-------------· 
5. The Square Footage of the Premises is approxima1ely ..,...,-,,----....,.-,.,.---· 
6. Set forth in the table below m-e: (i) the date5 by which Tenant must deliver written notice to 



Landlord if Tenant elects to exercise a Renewal Tenn; (ii) the commencement dates for each 
R IT d ("') h da f hR IT enewa enn: an 111 t e exnirauon tes or enc enewa erm: 
Renewal Term Period Nolice Dale Commencement Date Expiration Date 



Tenant's failure to execute this Agreement within ten (10) business days following Tenant's 
receipt hereof shall be deemed M Tenant's acceptance of the terms hen!-Of, pursuant to Article ill of 
the Lease. 



IN WITNESS WlfEREOF, the parties hereto have executed this Agreement ns of the day and 
year above written. 



LANDLORD: TENANT: 



By: ____________ _ By: ___________ _ 



Name: _____________ _ Name: ____________ _ 



Its: ______________ _ 
Its: -----------



EXHIBITD 


















Cherokee Health/AmericanWay CherokeeHeal Lease 2019-03-12.pdf




AFFIDAVIT
The undersigned has signed a  lease dated  Ymi**Lt- I k.  . 20  t 1 , with DDR-SAU



MEMPHIS AMERICAN WAY, L.L.C., a Delaware limited liability company for the occupancy of Unit
No. 4 in American Way in Memphis, Tennessee. The Lease business terms were  negotiated by Colin
McManamon,  as  a  representative of Landlord.  Except as  expressly provided in  this  Lease, (i)  no
representative, agent or employee of Landlord represented, suggested, promised or  implied that the
undersigned would  be given an  exclusive  use  in  the  Shopping  Center for  the  operation  of  the
business to be conducted in the Premises, or  that Landlord would not lease space in the Shopping
Center to a competing or  other tenant, (ii) no  representative, agent or employee of Landlord made
any representations, inducements or promises about the Premises or  the entry into the Lease, and
(iii)  no  representative, agent or  employee of Landlord  made any representations,  inducements or
promises about the characteristics  or  conditions  of or  pertaining to the  Premises or  the Shopping
Center. The undersjgned has independently investjgated the potential of the success  of its operations
in  the Shopping Center and  has  not relied upon any representations, inducements or  promises by
Landlord's representatives, agents or  employees, other than those contained in the Lease.



Dated this  / *-  day of  /t??444?  , 20 (Lj



TENAT-: cheroke*tåßh Systems, a  j  ennessee  corporation



JYÍG, fD A-cí©wÿ (Print Name)



Its:?



STATE OF  T?1 )



) SS:
COUNTY OF



Harn k>len )



Personally appeared before me, the undersigned, a Notary Public, in and for said County and State,jiffriy  W. +to W?2:gl known to me  to be the OPO of Cherokee Health
Systems, the corporation which executed the foregoing instrument, who acknowledged that he/she
did  sign  the foregoing  instrument  for  and  on  behalf  of  said  corporation  being  thereunto  duly
authorized by its Board of Directors, and that the same  is his/her free act and deed and the free act
and deed of said corporation.



IN TESTIMONY WHEREOF, 1 have hereunto set my hand and official seal at .M-Q*j.*own,
-Ti4  -this  1*  day,of  i\4 Ol Ych '20-19



\tl!!li//'*:\  
.  .ii//,-)  Wfi/k/-) LC  -  .  A'i#'KF/P.424



LL-yr  . w.ü&--??jhíòtat337..7'MOTARY.'. '0.<E
C  .C. G- =-, -L ;  PUBLIC  : ÿu -



f: .  *.  ?r
5  *  .  Í  1, :.R'(-2 .



.-  ':  '  ,  '  "j  .
S  0-.



<'..
": .,S'.'. .  .  ,  *'  *
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LEASE ìj  t-L
THIS LEASE,  entered  into  at  Beachwood,  Ohio,  as  of this  --?S+?  day of /'??2?7:L



20-*, ("Effective Date")  by and  between  DDR-SAU  MEMPHIS AMERICAN WAY,  L.L.C.,  a
Delaw re  limited  liability  company  ("Landlord"),  and  Cherokee  Health  Systems,  a  Tennessee
corporation ("Tenant").



WITNESSETH:



IN CONSIDERATION of the mutual  covenants hereinafter contained, and each act performed
hereunder by either of the parties, Landlord and Tenant agree as  follows:



1.  BASIC LEASE PROVISIONS. This Article  I  is an  integral part of this Lease and all  of the terms
hereof are  incorporated into this Lease in all respects. In addition to the other provisions which are
elsewhere  defined  in  this  Lease,  the following,  whenever  used  in  this  Lease  shall  have  the
meanings set forth in this Article l:



A.  Shopping Center: American Way situated  in the City of Memphis, State of Tennessee
(Article Il).



B.  Premises: Unit 4 containing approximately 7,125 square feet of gross floor area  (Article
ID.



C.  Lease Term:



1.  Three (3) lease years following the Rent Commencement Date (Article Ill).
2.  Rent Commencement Date: The earlier of: (i) the Outside Opening Date; or  (ii)



the date Tenant initially opens for business to the public in the Premises (Article
HD.



3.  Outside Opening Date: Aprill, 2019.



4.  Options to Renew: One (1) consecutive period containing three (3) lease years
("Renewal Term");  three  hundred sixty-five (365) days prior notice to  exercise
required (Article XX111).



D.  Rent: (Article IV).



1.  Minimum Rent (Article IV).
RatePSFMonthly  Annual



-Ÿear 1---3$7.00$4,156.25$49,875.00
I Option 1-  Years 4-6  I  



-



 $8.001  $4,750.00  $57,000.00



2.  Percentage Rent None. (Article IV).



E.  Real Estate Tax Charge: (Article V).



1.  Initial Estimate: $0.75 per square foot, $445.31 per month, $5,343.75 per year.
F.  Landlord's Work: As-Is (Article VI).



G.  Estimated Delivery of Possession Date: (Article VI).
1.  Within five (5) days following the Effective Date.



H.  Common Area Maintenance (CAM) Charges: (Article Vll).
1.  Initial  Estimate: $2.60 per  square foot,  $1,543.75 per month,  $18,525.00 per



year.
2.  Reserve Account:  None.



I.  Permitted Use: (Article IX).
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1.  The Premises shall be used for the operation of a medical clinic providing family
medical care  to children and adults.  Services shall include treatment for annual
wellness, acute and chronic illinesses, phlebotomies, stitching of cuts, and other
services  directly  related  thereto,  and  for  no  other  purpose whatsoever.  All
services shall be provided by qualified personnel subject to rules and regulations
established by local, state or  other agencies having control over  such services.



J.  Tenant's Trade Name: Cherokee Health Systems (Article IX).



K.  Insurance Charge: (Article XII).
1.  Initial Estimate: $0.32 per square foot, $190.00 per month, $2,280.00 per year.



L.  Notice Address: (Article XVII)
1.  Tenant Notice Address:



Cherokee Health Systems
2018 Western Avenue
Knoxville, Tennessee 37921
Federal I.D. # 62-0637925



Landlord Notice Address:



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attention: Executive Vice President-Leasing
Federal I.D. # 20-3886612



2.  With Copies To:



SITE Centers Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attention: General Counsel



M.  Security Deposit: None (Article XVIII).
N.  Miscellaneous:



1.  Relocation: Yes (Article XX111).



2.  Promotional Fund: Inactive (Addendum).
3.  Guarantor(s): None.



Il.  PREMISES.



A.  Landlord leases to Tenant, and Tenant leases from Landlord, the premises described in Article I,
Section  B ("Premises"), as  measured from  the exterior face of any exterior walls  and to the
centerline of common  walls and outlined in red on  Exhibit "A" attached hereto and made a part
hereof. The shopping center described in Article I, Section A ("Shopping Center") is depicted on
Exhibit "A",  but shall  not include those areas  crosshatched on  said  Exhibit "A".  Landlord shall
have the right from time to time, in its sole discretion, to increase, reduce and/or otherwise alter (i)
the Shopping Center, including, without limitation, the sale and/or acquisition of land, whether or
not currently subdivided, and/or (ii) the buildings comprising the Shopping Center. Additionally,
notwithstanding anything contained herein to the contrary, for the limited purposes of calculating
Common Area Charges (hereinafter defined), Taxes (hereinafter defined), and Insurance Charge
(hereinafter defined), Landlord  shall  have the right, from time to time, in  its sole discretion, to
include or  exclude parcels adjacent to or  within the Shopping Center, which may be owned by
Landlord  or  an  entity other  than Landlord,  including,  without  limitation,  Landlord's affiliates,
subsidiaries, joint venture partners  or  parent entity;  provided that the  calculation  of Tenant's
proportionate share of Common Area Charges, Taxes, and Insurance Charge shall be adjusted
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accordingly to include or  exclude, as the case  may be, the gross Ieasable area  of the buildings
located within such parcels; however, in all  circumstances excluding the square footage of any
building located in any such parcel in which the owner, tenant or  occupant thereof maintains its
Common  Areas  at  its  sole  expense  or  pays  its  own  real  estate  taxes  and  assessments
attributable  to  such parcel  directly to  the  taxing  authority,  or  maintains  some  or  all  of  the
insurance policies that otherwise would be maintained by Landlord for its building and/or parcel.



B.  Landlord  reserves  the right to  maintain,  repair,  and replace utility lines under,  over,  upon  or



through the Premises as  may be reasonably necessary or  advisable for the servicing of the
Premises or other portions of the Shopping Center. Landlord further reserves  the right to use (or
grant to other parties the right to use) and Tenant will have no right title or interest in (i) the roof of
the buildings within the Shopping Center,  including the Premises, (ii) exterior  non-storefront
portions of the Premises (including, without limitation, neutral piers, demising walls, and outer
walls of buildings in which the Premises are located), (iii) air rights above the Shopping Center,
including the Premises, and (iv) the right to land and improvements below the floor level of the
Premises.  Landlord  shall  have  the  exclusive right to  lease  any rooftop within  the Shopping
Center, including the rooftop of the Premises.



Ill.  TERM.



A.  Lease Term. The terms and provisions of this Lease (excluding specifically, payment of Minimum
Rent,  Common Area Charges, Taxes and  Insurance Charge) shall  become effective  on  the
Effective Date. The Lease Term shall commence  upon the Rent Commencement Date and shall
expire on the last day of the last consecutive full lease year set forth in Article I, Section C(1),
following the Rent Commencement Date established pursuant to Article I, Section C(2), unless
sooner  terminated. The term  "lease year" shall  mean  a period of twelve (12) consecutive full
calendar months. If the Rent Commencement Date does not occur  on  the first day of a calendar
month,  the  first  lease  year  shall  include  any  partial  calendar  month.  Once  the  Rent
Commencement  Date  has  been  established,  a  Commencement  Date  Agreement,  attached
hereto as  Exhibit "D" and made a part hereof, shall be executed by Landlord and Tenant.



IV.  RENT.



A.  Minimum Rent. Tenant agrees to pay to Landlord, at its office or  other place as  Landlord may
from time to time designate, as "Minimum Rent" for the Premises during the Lease Term, without
any deduction or setoff, the amount(s) set forth in Article I, Section D(1), in advance, on the first
day of each calendar month.  Minimum Rent and Additional Rent (hereinafter defined) shall  be
prorated on  a per diem basis (based upon a thirty (30) day calendar month) for any partial month
included in the first lease year.
Notwithstanding Tenant's obligation to pay Minimum Rent and/or Additional Rent as  of the first
day of each month during the Lease Term, in the event that an insolvency, bankruptcy or  similar
proceeding is filed by or against Tenant, Tenant shall be obligated to pay all such Minimum Rent
and/or Additional  Rent  on  a  ratable  basis from the date of  the commencement  of any such
proceeding through the end of the month in which such proceeding is commenced.



B.  Percentage Rent. Intentionally deleted.



V.  TAXES.



A.  Real Estate Taxes and Assessments. Tenant agrees to pay Tenant's proportionate share of all
real estate taxes and assessments, both general and special, levied and assessed against the
land, buildings, and all other improvements which may be added thereto, or  constructed within
the tax parcel(s) comprising the Shopping Center ('Taxes"). The term Taxes shall  be further
defined as the amount set forth on  any invoice or statement issued by the taxing authority for the
Shopping Center tax parcel(s) which is due and payable by Landlord in the calendar month prior
to the accrual of any penalties and/or interest. Tenant's proportionate share of Taxes shall be the
total amount of the Taxes multiplied by a fraction, the numerator of which shall be the number of
square feet of gross Ieasable area within the Premises, and the denominator of which shall be the
gross Ieasable area  of the completely constructed  and initially occupied buildings within the



LL revised red-lined draft-2-15-2019
Page 4 of28











Shopping Center at the time the Taxes were  levied or  assessed, but excluding the gross Ieasable
area  of (i) any buildings within the Shopping Center tax parcels which are  separately assessed for
tax purposes and billed to an  entity other than Landlord or  paid directly by an  entity other than
Landlord, even  though billed to Landlord, and (ii) that portion of any Shopping Center building(s)
which cannot be reasonably leased and has been decommissioned by Landlord for reasons  such
as, but not limited to, lack of access, reasonable visibility from the public right of way, and/or
violations or  lack of compliance with applicable building codes.



Tenant shall pay to Landlord, monthly in advance on  or  before the first day of each calendar
month,  an  amount equal to one-twelfth (1/12th) of Tenant's proportionate share of Landlord's
estimate of Taxes for the current tax year together with all  expenses incurred by Landlord  in
negotiating,  reviewing,  administering,  appealing  or  contesting such  taxes  and  assessments,
including, but not limited to fees and/or expenses paid to independent third parties engaged by
Landlord to contest Taxes, whose fees may be based on  an hourly rate, a percentage of the tax
savings or  other reasonable fee structures. If Tenant's proportionate share of Taxes with respect
to any tax year is less than the total amount paid by Tenant for such tax year, the excess  shall be
credited against the payments with respect to Taxes next becoming due.  If such excess  shall
occur  at the expiration of this  Lease,  such excess  shall  be  refunded to Tenant.  If Tenant's
proportionate share of Taxes for any tax year exceeds the total amount paid by Tenant for such
tax year, Tenant shall pay the difference to Landlord upon demand.



B.  Rental Taxes. If any governmental taxing authority shall levy, assess, or  impose any tax, excise
or  assessment (other than income tax or  franchise tax) upon or  against the rents payable by
Tenant to Landlord ("Rent Tax"), either by way of substitution for or  in addition to any existing tax
on land, buildings or  otherwise, Tenant shall directly pay, or  reimburse Landlord for, the Rent Tax,
as the case  may be.



C.  Impact Fees. Tenant shall  pay all  impact fees,  including,  without limitation, any commercial
impact fees for water and sewer, attributable to Tenant's usage of such utilities at the Premises
and/or based on  the number of square feet within the Premises. Tenant shall reimburse Landlord
for any such fees previously paid by Landlord and attributable to the Premises.



VI.  CONSTRUCTION.



A.  Landlord's Work.  Landlord shall  have no obligation to perform or  cause  the performance of
construction of any improvements to the Premises prior to delivery thereof to Tenant.



B.  Delivery of Premises.  Landlord shall use  reasonable efforts to deliver the Premises to Tenant
on  or  before the  Estimated Delivery of Possession Date  set forth  in  Article 1(A), Section 10,
herein, in an "as is" condition, subject to delays caused by any circumstances beyond Landlord's
reasonable control.  In no  event shall  Landlord be  liable to Tenant for any failure or  delay by
Landlord  in  delivering the  Premises  to  Tenant on  the  date  set forth  above.  Tenant hereby
acknowledges that Landlord has made no representations or  warranties to Tenant with respect to
the condition  of the  Premises  or  the working order of any systems or  improvements therein
existing as  of the date of delivery.



C.  Tenant's Construction. Within fifteen (15) days from the Effective Date, Tenant shall prepare
and deliver to Landlord detailed plans and specifications of the improvements to the Premises to
be  constructed  by Tenant  in  compliance with  Exhibit  "B".  Within  fifteen (15) days following
Landlord's  receipt of Tenant's  plans and specifications Landlord  shall  notify Tenant whether
Tenant's plans and specifications are acceptable to Landlord. If Tenant's plans and specifications
are  not acceptable to Landlord,  Landlord  will  advise Tenant of the required modifications to
Tenant's plans and specifications. Tenant shall modify and deliver to Landlord its revised plans
and specifications within five (5) days from receipt of Landlord's required modifications. Landlord
and  Tenant  will  continue  this  process  until  Landlord  has  approved  Tenant's  plans  and
specifications ("Tenant's Work"). Within  ten (10) days from  receipt of  Landlord's approval of
Tenant's  plans  and  specifications,  Tenant  will  apply  for  any  and  all  permits  and  other
governmental approvals necessary to perform Tenant's Work and Tenant will diligently pursue
such  application  until  approved.  Tenant  shall  not  modify Tenant's  plans  and specifications
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approved by Landlord without Landlord's prior written consent. Upon Landlord's delivery of the
Premises, and provided Landlord has approved Tenant's plans and specifications, Tenant will
commence  Tenant's Work. Tenant shall  not commence  any work in the Premises until Tenant



delivers to Landlord a policy of public liability and property damage insurance in accordance with
the requirements of Article XII.  In the event Tenant has not complied with each of the foregoing
conditions, Landlord may, in its sole and absolute discretion, reasonably control Tenant's access
to the Premises to the extent Landlord deems necessary without such actions resulting in any
postponement or delay of the Rent Commencement Date. Tenant will complete Tenant's Work,
fixture and  stock the Premises and initially open for business to the public on  or  before  the
Outside Opening Date. Tenant shall submit to Landlord for Landlord's approval Tenant's plans
and specifications for Tenant's exterior signage in accordance with Exhibit "C" attached hereto
and made a part hereof. Tenant must receive Landlord's consent to its exterior signage plans and
specifications prior to  installation of Tenant's  exterior signage upon the  Premises.  Landlord
requires Tenant to install its approved exterior signage, at Tenant's sole cost and expense, prior
to the date Tenant opens for business to the public from the Premises.



D.  Coming Soon Sign. Within thirty (30) days following the date Landlord delivers the Premises to
Tenant, Landlord shall install a "Coming Soon" sign ("Coming Soon Sign") as identified on Exhibit
"C-"attached  hereto  and  made  a  part  hereof,  on  the  interior  window  surface  within  the
Premises. The location and dimension of the Coming Soon Sign shall be determined by Landlord
in Landlord's sole discretion. Tenant agrees to pay to Landlord upon execution of this Lease the
sum  of Fifty and 00/100 Dollars ($50.00) to reimburse Landlord for the cost incurred by Landlord
to fabricate  and  install  the Coming Soon Sign within  the  Premises.  Landlord agrees to  use
commercially reasonable efforts to incorporate Tenant's trademarks or  logos on the Coming Soon
Sign, if applicable, provided such information is presented to Landlord with Tenant's plans and
specifications  depicting  Tenant's  proposed  improvements  to  the  Premises.  Upon  Tenant's
opening in the Premises for business to the public, Tenant shall remove  the Coming Soon Sign.



E.  Miscellaneous. Tenant shall  be required to  control  and  retain noise, dust  or  other materials
within the Premises, subject to directives from Landlord. Tenant shall  be required to clean all
heating, ventilation, and air conditioning ("HVAC") filters clogged with dust, or  other materials
resulting from its construction activities.



Vll.  Construction Allowance. Intentionally deleted.



Vlll.  COMMON AREAS.



A.  Common  Areas.  Landlord  grants to  Tenant  and  Tenant's  customers  and  invitees  the  non-
exclusive right to use  the areas  designated by Landlord from time to time as  Common Areas. The
term "Common Areas" shall  mean  the parking areas, roadways, pedestrian sidewalks, loading
docks, delivery areas, exterior surfaces of Shopping Center buildings, landscaped areas, service
courts, open and enclosed courts and mails, fire corridors, meeting areas  and public restrooms,
and all other areas  or  improvements which may be provided by Landlord for the common  use  of
the tenants of the Shopping Center. Landlord does not represent or  warrant that the Common
Areas will  be free from interruption of service or  use  for reasons  beyond Landlord's reasonable
control.  In  no  event  shall  Landlord  be  liable  for compensatory,  incidental  or  consequential
damages by reason  of  such interruption. Landlord  hereby reserves  the following rights with
respect to the Common Areas:



1.  To establish reasonable rules and regulations for the use  thereof;
2.  To use  or  permit the use  by others to whom Landlord may have granted such rights for



promotional activities;
3.  To close all or  any portion thereof as  may be deemed necessary by Landlord to prevent



a dedication thereof or  the accrual of any rights to any person or  the public herein;
4.  To change the layout of such Common Areas, including the right to reasonably add to or



subtract from their shape and size, whether by the addition of building improvements or
otherwise,  and  shall  have the right to  retain  revenue  from  income producing events
whether or  not conducted for promotional purposes;
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5.  To  erect  and  install  signs,  kiosks,  landscaping  (including  planters),  fountains,
sculptures, free standing buildings and  other structures,  additional stories to existing
buildings or  otherwise; and



6.  To operate,  manage, equip, light,  repair and  maintain said  Common Areas for their
intended purposes in such manner  as  Landlord shall  in its sole discretion from time to
time determine.



B.  Common Area Charges. For each full or  partial calendar year in the Lease Term, Tenant shall
pay to Landlord a proportionate share of all costs and expenses of every kind and nature paid or
incurred by Landlord  in  operating, maintaining,  repairing and  managing the  Common Areas,
including but not be limited to, cleaning, lighting, repairing, painting, maintaining, and replacing all
Common Area improvements including the roofs of all buildings within the Shopping Center; snow
removal, landscaping and security; fire safety and protection systems, monitoring, testing and
operating charges;  restriping and overlay of the  parking lot;  painting of  exterior  surfaces  of
Shopping Center buildings; total compensation and  benefits (including premiums for Workers'
Compensation and other insurance) paid to or  on  behalf of employees; personal property taxes;
supplies; fire protection; utility charges;  licenses  and permit fees;  reasonable depreciation of
equipment used in operating and maintaining the Common Areas and rent paid for leasing such
equipment, any fees paid or  assessed by Landlord for management of the Shopping Center; and
administrative  costs equal to fifteen percent (15%) of the total  cost of all  the foregoing items
(hereafter referred to  as  "Common Area Charges"). Tenant's proportionate share  of  Common
Area Charges shall be determined by multiplying the total cost incurred by Landlord by a fraction,
the numerator of such fraction being the square feet within the Premises and the denominator of
which is the gross Ieasable area  of all completely constructed and initially occupied buildings in
the Shopping Center depicted  on  Exhibit  A (or as  may hereafter exist),  excluding from the
denominator the square footage of (i) any tenant in the Shopping Center which provides such
item  at its  own  expense for the portion of the  Common Areas within  such tenant's  demised
premises, and (ii) that portion of any Shopping Center building(s) which cannot be reasonably
leased and has been decommissioned by Landlord for reasons  such as, but not limited to, lack of
access, reasonable visibility from the public right of way, and/or violations or  lack of compliance
with applicable building codes.



Tenant's Common Area Charges shall  be paid in monthly installments on  the first day of each
month in an  amount to be estimated by Landlord. Subsequent to the expiration of the period used
by Landlord  in estimating Landlord's cost,  Landlord shall  furnish to Tenant a  statement of the
actual amount of Tenant's proportionate share of such Common Area Charges for such period. If
Tenant's proportionate share of Common Area Charges with respect to any calendar year is less
than the total amount paid by Tenant for such calendar year, the excess  shall be credited against
the payments with respect to Common Area Charges next becoming due. If such excess  shall
occur  at the expiration of the Lease Term, such excess  shall be refunded to Tenant.  If Tenant's
proportionate share of Common Area Charges for any calendar year exceeds the total amount
paid by Tenant for such calendar year, Tenant shall pay the difference to Landlord upon demand.



C.  Reserve Account. Intentionally deleted.



IX.  UTILITIES AND RUBBISH DISPOSAL.



A.  Utility Charges. Commencing on  the  date Landlord delivers the Premises to Tenant, Tenant
shall pay for all utilities provided to or  for the benefit of the Premises, including but not limited to
water/sewer, demand or  reservation fees, connection fees, tap fees, gas, electricity, fuel, light,
heat, power, telephone, cable, and trash and garbage removal, together with all taxes levied or
other charges on  such utilities and governmental charges based on  utility consumption. Tenant
shall, at its sole cost and expense, pay for the cost of installation of meters for the Premises and
any and all related costs and expenses if such meters do not exist at the Premises on the date
possession of the Premises is made available to Tenant.
If any utilities are  not separately metered or  are  only partly separately metered and are  used in
common  with other tenants of the Shopping Center, Tenant shall pay to  Landlord  its  share of
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such utility costs  computed  by Landlord,  in  Landlord's  sole  discretion,  to  reasonably reflect
Tenant's consumption of such utility from the Premises. Such payments shall be made pursuant
to Article VI Il, Section C.



Notwithstanding the foregoing, Landlord shall  have the right,  but not the obligation, to supply
Tenant with any or  all utility services provided to or  for the benefit of the Premises and Tenant
shall  pay to  Landlord or  Landlord's agent the  cost of such  utilities provided to Tenant at the
Premises pursuant to Article VIIL Section C. Landlord shall, in Landlord's sole discretion, compute
Tenant's cost of such utilities to reasonably reflect Tenant's consumption of such utilities from the
Premises.  In  no  event,  however,  shall  the cost of such utility service(s) supplied by Landlord
exceed  a  rate which Tenant would otherwise pay for such utility service(s) if Tenant obtained
such utility service(s) directly from the applicable utility supplier. Landlord  and Tenant further
agree that Landlord shall have the right to discontinue supplying such utility service(s) upon ten
(10)  days prior written  notice  to Tenant,  provided Landlord  shall  not  discontinue  such utility
service(s) until Tenant has obtained the discontinued utility service(s) from the applicable utility
supplier and Tenant has provided Landlord with written notice thereof.



Landlord  and  Tenant  hereby acknowledge  that  electrical  service  to  the  Premises  may  be
furnished  by  one  or  more  companies  providing  electrical  generation,  transmission  and/or
distribution services. Landlord hereby reserves  the right to charge Tenant for the cost of electrical
service to the Premises as  a single charge or  divided into and billed in  a variety of categories
such as  distribution charges, transmission charges, generation charges, public good charges or
other similar categories. Landlord further reserves  the right, at its sole discretion, to select the
company(ies) providing electrical service(s) to the Shopping Center, including the Premises, to
aggregate the electrical service for the Premises and other premises within the Shopping Center,
to purchase electricity for the Shopping Center, including the Premises, through a broker and/or
buyers group and to change the providers and/or manner  of purchasing electricity from time to
time. Landlord shall be entitled to receive a reasonable fee (if permitted by law) for the services
provided by Landlord in connection with the selection of utility com  panies and the negotiation and
administration of contracts for the generation of electricity to the Shopping Center. In addition, if
Landlord  bills Tenant directly for the  cost  of electricity service  to  the  Premises,  the  cost  of
electricity service may include (if permitted by law) an  administrative fee to reimburse Landlord for
the cost of reading meters, preparing invoices and related costs.



B.  Rubbish Disposal. Landlord reserves  the right to implement a  program of rubbish removal for
the Shopping Center.  Landlord  shall  implement such program by (i) the  initial acquisition by
purchase  or  lease  of  disposal  facilities,  including  but  not  limited  to,  compactor(s),  baling
machine(s)  and/or  incinerator(s),  and  the  cost  of  initial  acquisition  and  installation  of  such
equipment or  facilities shall  be reimbursable to  Landlord within thirty (30) days from receipt of
Landlord's  invoice based upon a proration from each tenant according to the projected use  of
such facilities,  (ii)  the implementation of  uniform  and objective  rules  and regulations for the
storage,  separation  and  disposal  of  rubbish,  and  (iii)  establishment  of  guidelines  for  the
scheduled  and  permitted  uses  of any such facilities,  alternate  methods  of disposing  of any
rubbish which is not compatible with the facility, and a schedule of costs and fees to each tenant
for the use  of said facilities (inclusive of the cost of any required maintenance of such facilities
and the  cost  of  removal  of the by-product from  the Shopping Center).  Landlord,  in  its  sole
discretion, shall  have the right to retain  the services of an  independent consultant the cost  of
which shall be included in the total cost of the program. Landlord reserves  the right to utilize the
facilities to dispose of Common Area rubbish  and  such cost,  if any,  shall  be  included  in  the
Common Area Charges. Notwithstanding anything to the contrary contained in this Lease, any
and all hypodermic needles, syringes, vacuum  tubes and other such bio hazardous materials and
waste shall  be disposed of in Sharps containers in accordance with standard practices and all
applicable laws.



C.  Payment.  If  and  to the  extent  Landlord  shall  bill  Tenant for utilities  and/or rubbish disposal
pursuant to this Article Vill, such charges shall be paid by Tenant in monthly installments on  the
first day of each month based upon the annual amount to be reasonably estimated by Landlord
from time to time. Subsequent to the expiration of the period used by Landlord  in estimating
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Tenant's share of such cost, Landlord shall furnish to Tenant a statement of the actual amount of
Tenant's proportionate share of utilities and/or rubbish disposal for such period and within fifteen
(15) days, Tenant shall pay to Landlord or  Landlord shall remit to Tenant, as  the case  may be, the
difference between the estimated amounts previously paid by Tenant and the actual amount of
Tenant's  utilities  and/or  rubbish  disposal  charges for  such  period  as  shown  by  Landlord's
statement.



D.  Landlord Utility Indemnification. In no  event shall  Landlord be liable for the quality, quantity,
failure, or  interruption of the foregoing utility and rubbish disposal services to the Premises.



x.  USE OF PREMISES BY TENANT.



A.  Tenant's Use of  Premises. Tenant shall use  the Premises only for the uses  set forth in Article I,
Section 1(1) and for no other purpose.



B.  Operation of Business. Tenant agrees to open for business on  or  before the Outside Opening
Date, fully fixtured,  stocked and  staffed and to continuously conduct in  one  hundred percent
(100%) of the Premises, at least, in any event, from 9:00 A.M. to 5:00 P.M., on all business days,
and at such additional hours as  Tenant considers proper in Tenant's business judgment during
the Lease Term and any renewal or  extension thereof, the business described in Article I, Section
1(1), except where Tenant is prevented from doing so  by strikes, casualty or  other causes  beyond
Tenant's control. In addition, Tenant agrees to keep the Premises open for business to the public
during  such  extended  hours  as  Landlord  may  establish  for  the  Shopping  Center  during
recognized holiday seasons  and any special promotional events, provided that a majority of the
other existing non-anchor tenants are  open during such extended hours.  In no event, however,
will Tenant first open for business on any day before 9:00 A.M. or  remain open for business after
10:00 P.M. without Landlord's prior written consent.



Recognizing  the  difficulty  or  impossibility  of  determining  Landlord's  damages  for  loss  of
percentage rent anticipated from occupants of the Shopping Center or  for loss of values of the
Shopping  Center  because  of  diminished  salability,  mortgagability,  adverse  publicity  or
appearance which may result if Tenant shall (i) fail to open for business fully fixtured, stocked and
staffed on  the Outside Opening Date and/or (ii) fail to operate its business within the Premises in
accordance with this Article IX, Section B, and/or (iii) vacate or abandon the Premises and/or (iv)
fail to operate in the Premises as otherwise required by Landlord, then and in any such event the
Landlord shall, in addition to any other remedy available to Landlord under this Lease, have the
right to collect from Tenant in addition to and together with Minimum Rent due under this Lease,
and as liquidated damages for such breach, an  amount equal to One Hundred and 00/100 Dollars
($100.00) per day for each day during such time as  any one  or  more  of the aforementioned
events shall continue. The parties hereby acknowledge and agree that such additional amount
represents  a  reasonable  estimate  of  Landlord's  damages sustained  by  reason  of  Tenant's
breach. For purposes of this Article IX, the terms "vacate" and "abandon" shall not be abrogated
because Tenant may have left all or  any part of its trade fixtures, furniture, furnishings or  stock-in-
trade within the Premises.



X1.  TENANT'S COVENANTS WITH RESPECT TO OCCUPANCY. Tenant agrees:
1.  To occupy the Premises in  a  safe and careful  manner  and  in compliance with all  laws,



ordinances,  rules,  regulations,  building  codes  and  orders  of any governmental  bodies
having  jurisdiction  over  the  Premises  (collectively,  "Applicable  Laws"),  and  without
committing or  permitting waste;



2.  To  neither  do  nor  suffer anything to  be  done  or  kept in  or  about the  Premises which
contravenes Landlord's insurance policies or  increases the premiums therefor;



3.  To keep its show or display windows, canopy and electric signs lighted until  at least 9:30
P.M. local time of each day or  until thirty (30) minutes after the close of each business day,
whichever is the later;



4.  To permit no reproduction of sound which is audible outside the Premises or  permit odors to
be unreasonably dispelled from the Premises;
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5.  To place no sign on  the exterior of the Premises or  on  the interior surface of any windows of
the  Premises  without  Landlord's  prior  written  consent  and  in  accordance  with  the
requirements of Exhibit  "C". Tenant shall  maintain all signs placed upon the Premises by
Tenant in good condition  and repair. Except as  provided jn Article Vl, Section D, Tenant
agrees not to display any banners,  pennants,  search lights,  window signs, balloons,  or
similar advertising media on  or  about the Premises. Upon vacating the Premises, Tenant
agrees to  remove  all signs installed by Tenant and repair all  damage caused by such
removal in accordance with Article X1, Section D;



6.  To place no  merchandise, sign or  other thing of any kind  in the vestibule or  entry of the
Premises or  on  the sidewalks or  other Common Areas adjacent thereto;



7.  To park Tenant's vehicles and to require all employees to park only in such places as  may
be designated from time to time by Landlord for the use  of Tenant and its employees, and
specifically not to permit parkjng of any Tenant or employee vehicles in any service court
area.  Landlord reserves  the right to impose fines against Tenant for any violation of these
parking restrictions by Tenant and/or Tenant's employees and to have towed, at Tenant's
cost and expense, any automobile parked in violation of this Article X, Section 7;



8.  To keep any rubbish, garbage and waste generated by Tenant from the Premises in proper
dumpsters provided by Tenant adjacent to the Premises or  such other area  designated by
Landlord from time to  time  until  such rubbish, garbage and  waste  is  removed from the
Shopping Center and to permit no refuse to accumulate around the exterior of the Premises;



9.  To neither load nor unload or  permit the loading or unloading of merchandise, equipment or
other property from any doors of the Premises that open onto the front sidewalk areas, nor
from any other doors except from the rear  of the Premises and to  use  its best efforts to
prevent the parking or  standing of vehicles  and equipment upon Shopping Center land
except when actually engaged in loading or  unloading. In  the event Tenant violates this
covenant, Tenant shall have twenty-four (24) hours following receipt of notice from Landlord
(which notice may be given by personal delivery to the Premises including, but not limited
to, oral notice by Landlord's representative at the Shopping Center) to cease  such activity or
be deemed to be in default under this Lease, notwithstanding any cure  periods set forth in
Article XVI, and Landlord shall  have the immediate right to invoke any legal or equitable
remedies to enjoin Tenant from such activity;



10.  To  conduct  no  auction,  fire,  bankruptcy,  liquidation,  going-out-of-business,  moving,
relocating or  any other similar sale without the prior written consent of Landlord;



11,  To permit Landlord free access  to the Premises at all  reasonable times for the purpose of
examining  or  making  repairs  to  the  Premises  that  Landlord  may deem  necessary  or
desirable for the safety or  preservation thereof;



12.  Not to permit to be attached or  recorded against the Premises or  any other portion of the
Shopping Center any lien,  encumbrance or  charge arising out of any work performed or
materials  furnished  by any contractor,  mechanic,  laborer,  or  materialman for or  at  the
request of Tenant.  Tenant will  not  enter  into any mortgages,  conditional sale,  security
agreement or  like instrument nor  suffer any other matter or  thing whereby the estate, right
and  interest  of  Landlord  in  the  Premises  or  any  part  thereof  might  be  impaired  or
diminished. If any lien or  notice of lien on  account of an  alleged debt of Tenant or  any notice
of contract by a party engaged by Tenant or  Tenant's contractor to work on the Premises is
filed against the Premises or  any part of the Shopping Center, Tenant will, within ten (10)
calendar days after notice of the filing thereof, cause  the same  to be discharged of record
by payment, deposit, bond, order of a court of competent jurisdiction, letter of credit or  other
adequate security. If Tenant fails to cause  such lien or  notice of lien to be discharged within
such period,  Landlord,  its managing agent,  or  Landlord's lender,  may,  but shall  not  be
obligated to, discharge the same  either by paying the  amounts claimed to  be due or  by
procuring the discharge of  such  lien  by deposit,  bond  or  otherwise,  and  Tenant shall,
immediately upon demand, reimburse Landlord, its managing agent, or  Landlord's lender for
any and all  costs and expenses incurred by Landlord, its managing agent, or  Landlord's
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lender, to discharge such lien including, without limitation, all attorneys' fees, court costs
and similar expenses, plus an  administrative fee equal to One Thousand and 00/100 Dollars
($1,000.00). In addition, Tenant shall indemnify and hold Landlord, its managing agent, and
Landlord's lender,  if any,  harmless from and against all  loss, cost,  expense and liability
whatsoever (including Landlord's or  its managing agent's cost of defending against the
foregoing,  such cost to  include attorneys' fees) resulting or  occurring by reason  of any
claims or  causes  of actions that may arise as  a result of any lien, notice of lien or, claim
relating to work and/or materials furnished to the Premises at the request of Tenant,  its
employees, agents or  contractors;



13.  To solicit no  business in the Common Areas, nor  distribute handbills or  other advertising
matter to customers, nor  place the same  in or  on  automobiles in the Common Areas, nor
conduct any promotional activity whatsoever in the Common Areas;



14.  To comply with all reasonable rules and regulations which Landlord may from time to time
establish for the use and care  of the Premises and the Common Areas;



15.  To advertise a minimum of six (6) times during each lease year;
16.  To shut off all exhaust fans, if any, servicing the Premises at all times when the Premises



are  closed;  to  keep the  Premises adequately heated  and  cooled  to  comfortable  room
temperature year-round and, if applicable, to at least the same  minimum temperature (in the
case  of heat) or  at the same  maximum temperature (in the  case  of air-conditioning) as
Landlord shall attempt to maintain in the enclosed Common Areas, if any;



17.  To prohibit the operation on  the Premises or  in any part of the Shopping Center of any coin
or  token-operated vending machines, video games or  similar devices;



18.  To permit Landlord or  its agents, during the ninety (90) day period preceding the expiration
of the Lease Term, to show the Premises to potential tenants, and to place on the Premises
notices offering the Premises for lease or  sale;



19.  That it shall make no  installations upon or any penetrations through the roof or  the exterior
walls of the Premises without the prior written consent of Landlord. Any unauthorized roof
installations or  penetrations by Tenant shall be subject to immediate removal and repair, at
Tenant's sole cost and expense, upon notice from Landlord. Repairs shall  be made with
materials of equal or  better quality and by contractors approved by Landlord;



20.  In the event Landlord elects  to make any additions or  changes to  the  Premises and/or
Shopping Center, Tenant shall, at its sole cost and expense,  upon Landlord's request: (i)
temporarily relocate Tenant's signage and/or remove  Tenant's signage; and/or (ii) modify
Tenant's signage to conform to Landlord's signage criteria, then in effect, that applies to the
Shopping Center, provided such requirements are  uniformly applied and enforced; and



21.  Tenant shall,  at  its sole cost and expense,  contract for termite and pest extermination
services covering the Premises to be rendered as required by Landlord; provided, however,
Landlord reserves  the right to implement a program for termite and pest extermination for
portions of the Shopping Center and Tenant shall participate in such program at Tenant's
sole cost and expense upon notice from Landlord.



XII.  REPAIRS AND ALTERATIONS.



A.  Repairs by Landlord. Landlord shall keep the foundations, roof, and structural portions of the
outer walls of the Premises in good repair, except for repairs required thereto by reason  of the
acts of Tenant, Tenant's employees, agents, invitees, licensees, or  contractors. Notwithstanding
anything herein to the contrary, some  or  all of these repairs will be subject to inclusion in Tenant's
Common Area Charges, including, but not limited to, the cost of painting of the outer walls of the
Shopping Center buildings, including the Premises. Tenant shall give Landlord written notice of
the necessity for repairs coming to the attention of Tenant following which Landlord shall have a
reasonable time to undertake and complete such repairs. The provisions of this Article X1, Section
A, shall  nöt apply in the case  of damage or  destruction by fire or  other casualty or by eminent
domain, in which events the obligations of Landlord shall  be controlled by either Article XIII or
Article XV hereof.
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It is expressly understood that Landlord shall not be responsible for any portions of the Premises
constructed by Tenant or  any prior occupant of the Premises.



B.  Repairs by Tenant. Except as  provided in Article X1, Section A, Tenant shall keep the Premises
and any fixtures, facilities, signs or equipment contained therein, in good condition and repair,
including, but not limited to, exterior and interior portions of all doors, door checks and operations,
windows, plate glass, and showcases surrounding the Premises, the HVAC, electrical, plumbing
and sewer  systems, the exterior doors, window frames, and all portions of the store front area,
and shall  make any replacements of the foregoing and of all  broken and/or cracked plate and
window glass which may become necessary during the  Lease Term,  and any extensions  or
renewals thereof. In connection with Tenant's obligation to maintain the HVAC system serving the
Premises, Tenant shall, during the Lease Term, and any extensions or  renewals thereof, at its
sole cost and expense, maintain a service contract for the routine performance of standard HVAC
system  maintenance,  including  but  not  limited  to,  periodic  replacement  of  filters,  oiling  of
mechanical  components  and  inspection for  wear  and  tear.  Landlord  reserves  the  right  to
designate an  HVAC contractor with whom Tenant shall contract for such routine HVAC system
maintenance so long as  the fee charged by Landlord's designated contractor shall be the same  or
less than the fee charged by Tenant's contractor for similar services. If Tenant fails to commence
or  complete repairs promptly and adequately, Landlord may make or  complete said repairs and
Tenant shall  pay the  cost thereof to  Landlord upon demand, together with  the sum  of fifteen
percent (15%) of said costs for overhead and an  additional sum  equal to ten percent (10%) of
said amount for profit.



C.  Alterations  or  Improvements  by Tenant.  Tenant  shall  not,  without  Landlord's  prior written
consent, make, or  permit to be made, any alterations, additions or  improvements to the Premises,
which  consent  Landlord  may withhold  in  its  sole  discretion.  Any alterations  which  may be
permitted by Landlord shall  be  based upon plans and specifications submitted by Tenant and
approved by Landlord and upon the condition that Tenant shall promptly pay all costs, expenses,
and  charges  thereof,  shall  make  such  alterations  and  improvements  in  accordance  with
Applicable Laws and in a good and workmanlike manner, and shall fully and completely indemnify
Landlord, its managing agent, and Landlord's lender against any mechanic's lien or  other liens or
claims in connection with the making of such alterations, additions, or  improvements. Tenant shall
promptly repair any damages to the Premises, or  to the buildings of which the Premises are  a
part, caused by any alterations, additions or  improvements to the Premises by Tenant.



D.  Removal  of  Improvements.  At the  expiration  or  earlier termination  of the  Lease Term,  all
improvements  included  in  Landlord's  Work,  if  any,  all  HVAC equipment,  and  all  alterations,
additions and other improvements by Tenant shall become the property of Landlord and shall not
be removed from the Premises. All trade fixtures, furniture, furnishings, and signs installed in the
Premises by Tenant and paid for by Tenant shall  remain the property of Tenant and shall  be
removed upon the expiration of the Lease Term, provided that Tenant shall repair any damage
caused to the Premises by the removal of any such items that are  affixed to the Premises.  If
Tenant fails to remove  such items from the Premises prior to the expiration or  earlier termination
of this Lease, or  if Tenant has not fully performed all  of the covenants and agreements to  be
performed  by Tenant  under  the  provisions of  this  Lease,  all  such  trade fixtures,  furniture,
furnishings, and signs shall become the property of Landlord. In such event, Landlord shall have
the right to remove  and sell such trade fixtures, furniture, furnishings, and signs to pay for the cost
of removal and/or repairs to the Premises. To the extent the revenue  received by Landlord's sale
of such trade fixtures, furnishings, and signs is insufficient to recover  Landlord's cost of removing
the same  and/or repairs to the Premises, then Landlord shall have the right to proceed directly
against Tenant to recover  any balance. Notwithstanding anything contained to the contrary in this
Lease, if Tenant removes  such items from the Premises but fails to repair any damage caused by
such removal, Landlord may make or complete said repairs without providing Tenant notice prior
to the  commencement  of said repairs. To the  extent  Landlord  exercises self-help under this
Article X1, Section D, Tenant shall  reimburse Landlord the cost thereof upon demand, together
with the sum  of fifteen percent (15%) of said costs for overhead and an  additional sum equal to
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ten percent (10%) of said amount for profit. Tenant's obligations under this Article X1, Section D
shall survive the termination of this Lease.



Xlll.  INPÄMNITY AND INSURANCE.



A.  Indemnification by Tenant. Tenant will indemnify and hold Landlord, its managing agent, and
Landlord's  lender harmless from and against all loss,  cost, expense,  and liability whatsoever
(including Landlord's cost of defending against the foregoing, such cost to include attorney's fees
and including damage to other tenant's contents and improvements) resulting or  occurring by
reason  of (i) the negligent or  willful  act  or  misconduct of Tenant,  its  employees,  agents and
contractors,  occurring  within  the  Shopping  Center,  and  (ii)  Tenant's  construction,  use  or



occupancy of the Premises.



B.  Tenant's  Insurance. Effective as  of the date Tenant first enters the  Premises and continuing
throughout the Lease Term and any extensions or  renewals thereof, including, without limitation,
any holdover with or  without Landlord's consent, Tenant shall procure,  pay for and keep in full
force and effect, the following types of insurance:



1.  Commercial General Liability Insurance Policy insuring the Premises and Tenant's use
thereof, together with contractual liability endorsements covering Tenant's obligations
set forth  in Article XII,  Section A,  in  a  form satisfactory to  Landlord with companies
having an A.M. Best Rating or  its equivalent of A-Vlll or  better, and with a minimum limit
of One Million and 00/100 Dollars ($1,000,000.00) on  account of bodily injuries to  or
death or  property damage for each occurrence  and a minimum limit of Two Million and
00/100 Dollars ($2,000,000.00) annual general aggregate. The aggregate limit may be
satisfied through a combination of primary and umbrella/excess liability insurance. Such
insurance shall also provide that the general aggregate limits apply separately to each
insured location,  if applicable. The foregoing policy shall  name  Landlord  and  SITE
Centers Corp., and such other parties as  Landlord may from time to time designate in
writing to Tenant as  additional insureds under Tenant's insurance policy and shall bear
endorsements to the effect that the insurer agrees to notify all additional insureds not
less than thirty (30) days in advance of any modification or  cancellation thereof;



2.  Special Form Cause of Loss Property Insurance Policy, including extended coverage
endorsements  insuring  all  Ieasehold  and  building  improvements  in  the  Premises,
Tenant's stock-in-trade,  trade fixtures, furniture, furnishings, special equipment, floor
and wall coverings, and all other items of personal property of Tenant located on  or
within the Premises, such coverage to be in an  amount equal to one  hundred percent
(100%) of the replacement cost thereof,  and business interruption or  loss of income
insurance in an  amount equal to the Minimum Rent, Percentage Rent, if any, and any
other Additional  Rent payable under this Lease for a  minimum period of twelve (12)
months. The foregoing policy shall name  Landlord and SITE Centers Corp., and such
other parties as  Landlord may from time to time designate in writing to Tenant as  loss
payee  under  Tenant's  insurance  policy  with  regard  to  the  permanent  Ieasehold
improvements within  the  Premises,  including mechanical  equipment and permanent
fixtures and shall  bear endorsements to the effect that the insurer agrees to notify all
loss payees not less than thirty (30) days in advance of any modification or  cancellation
thereof;



3.  Workers'  compensation  insurance  (meeting  the  requirements  of  the  workers'
compensation laws of the State in which the Premises is located) and employer liability
insurance covering all  of Tenant's employees at the Premises. Tenant shall also use
good faith efforts to ensure  all contractors, sub-contractors, vendors, leased employees,
and temporary employees are  properly insured for workers' compensation;



4.  Plate glass insurance covering all plate glass on  the Premises at full replacement value;
5.  Commercial automobile liability insurance for hired, owned/registered under Tenant's



name  and non-owned vehicles, including contractual liability with a single limit of liability
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not less than One  Million and 00/100 Dollars ($1,000,000.00) per accident for bodily
injury and property damage combined; and



6.  Any insurance policies reasonably designated necessary by Landlord with regard to
Tenanfs, or  Tenant's contractors' construction of Tenant's Work, as well as with regard
to the construction of alterations including, but not limited to, contingent liability and "all
risk" builders' risk insurance.



7.  Tenant agrees to carry at its own  expense throughout the Lease Term or  any renewal
thereof, and in addition to any other insurance policy or  policies which Tenant shall be
required to maintain by the terms of this Lease, professional liability/medical malpractice
insurance in the amount of One Million and 00/100 Dollars ($1,000,000.00) covering the
Premises and Tenant's use  thereof, in companies and in a form satisfactory to Landlord,
and to deposit a  certificate of said policy or  policies with  Landlord prior to the date
Tenant commences  the operation of its business in the Premises. Said policy or policies
shall bear endorsements to the effect that the insurer agrees to notify Landlord not less
than thirty (30) days in  advance of any modification  or  cancellation thereof.  Should
Tenant fail  to  obtain  and/or maintain  such professional  liability/medical  malpractice
insurance, Landlord shall have the right, but not obligation, to (i) terminate Tenant's right
to operate from the  Premises  until  such time  as  Tenant shall provide proof of the
insurance required hereunder,  or (ii) obtain  such insurance on  behalf of Tenant and
Tenant shall reimburse Landlord for the cost of such policy or policies immediately upon
Landlord's  demand,  plus  an  additional  fifteen  percent  (15%)  of  such  cost  as  a
reimbursement for Landlord's administrative expense.



Tenant shall deposit with Landlord prior to the date of any use  or occupancy of the Premises by
Tenant certificates evidencing Tenant's compliance with each of the required coverages. To the
extent that any of the foregoing policies shall change in  name  and/or coverage due to general
changes in the insurance industry, Tenant shall obtain and maintain the equivalent policies and
coverages as  are  then recognized in the insurance industry.



C.  Mutual  Waiver of Subrogation. All  insurance policies required to  be carried by either party
pursuant to the terms set forth in this Article XII shall, to the extent permitted by law, expressly
waive any right on  the part of the insurer against the other party. The parties hereto agree that
their policies will include such waiver clause or  endorsement. The failure of any insurance policy
to include such waiver clause or  endorsement shall not affect the validity of this Lease. Tenant
and Landlord further agree to waive all claims, causes  of action and rights of recovery against the
other, and their respective agents, officers, and employees, for any injury to or  death of persons
or  any damage or  destruction of persons, property or business which shall occur  on  or  about the
Premises originating from any cause  whatsoever including the negligence of either party and their
respective agents, officers, and employees to the extent such injury, death or property damage is
required to be covered by a policy or  policies maintained by either Landlord or  Tenant pursuant to
this Lease. Notwithstanding the above,  Landlord and Tenant agree and acknowledge that the
waiver of subrogation herein contained shall expressly extend to and include any uninsured loss
paid by the insured in the form of a deductible or  self-funded retention cost.



D.  Landlord's Liability. Landlord shall not be liable (i) for any damage to Tenant's property located
in the Premises, regardless of the cause  of such damage, (ii) for any acts or omissions of other
tenants of the Shopping Center, nor  (iii) for any condition of the Premises whatsoever unless
Landlord is responsible for the repair thereof, and has failed to make such repair after notice from
Tenant of the need therefor, and expiration of a reasonable time for the making of such repair.



E.  Landlord's Insurance. Landlord agrees to carry insurance under a Special Form Cause of Loss
Policy (or an equivalent policy that becomes the insurance industry standard in the future) on  the
Shopping Center improvements constructed by Landlord in  an  amount equal to at least eighty
percent (80%) of the insurable value of such improvements, together with endorsements insuring
against such other risks as Landlord deems appropriate (including, but not limited to, earthquake,
flood, boiler and machinery, plate glass, power failure, mold, windstorm, terrorism, seepage or
Ieakage and loss of rent) and in such amounts, with such terms  and with such insurers, all  as
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Landlord  deems appropriate  in  Landlord's  sole  discretion.  Such  insurance  shall  specifically
exclude  Tenant's  personal  property  and  the  interior  Ieasehold  improvements,  mechanical
equipment and permanent fixtures that Tenant is obligated to maintain pursuant to the terms of
this  Lease.  Landlord  shall  also  maintain  in  full  force  and  effect throughout the  Lease Term
commercial general liability insurance with regard to the Common Areas with minimum limits of
One Million and 00/100 Dollars ($1,000,000.00) per occurrence, Two Million and 00/100 Dollars
($2,000,000.00)  general  aggregate,  for  bodily  injury,  death  and  property  damage  liability.
Landlord  shall  have the right to carry its  insurance  under "blanket"  and/or "umbrella"  policies
covering  the  Shopping  Center  and  other properties.  Any insurance  policies  maintained  by
Landlord may include deductibles, self-insured retentions or  the like in amounts determined by
Landlord, in  Landlord's  sole discretion.  Landlord shall  have the right, but not the obligation, to
maintain  commercial  insurance policies covering some  or  all  of  the  deductibles,  self-insured
retentions  or  the  like which  are  provided in  any of  Landlord's  other insurance policies. The
insurance policies maintained by Landlord pursuant to this Article XII, Section E are  individually
and  collectively  referred  to  herein  as  "Landlord's  Insurance."  Tenant  agrees that  Tenant's
contribution to the foregoing insurance shall  be  as  provided for in  Article  I,  Section K(1) and
Article XII,  Section  F and Tenant shall pay its proportionate share of Landlord's Insurance per
said Articles which may include the  cost  of insuring or  providing additional coverage for any
deductibles;  provided,  however,  that  Tenant  shall  have  no  rights  in  said  policy  or  policies
maintained by Landlord and  shall  not,  by reason  of such reimbursement, be  entitled to  be a
named insured thereunder.



F.  Insurance Charge.  Tenant agrees to  pay Landlord  the following amounts which collectively
constitute Tenant's "Insurance Charge": (A) Tenant's proportionate share of the cost and expense
of Landlord's Insurance, plus (B) Tenant's proportionate share of any deductible or  self-insured
retention actually paid in connection with Landlord's Insurance. Tenant agrees to pay to Landlord,
in monthly installments, in advance on  the first day of each month, Tenant's estimated Insurance
Charge for  Landlord's  Insurance,  including,  but  not  limited  to  any  coverage  maintained  by
Landlord for deductibles or  self-insured retentions as  determined by Landlord in Landlord's sole
discretion. For purposes of this Article XII, Section F, Tenant's proportionate share of Landlord's
Insurance shall  be determined by multiplying the total cost by a fraction, the numerator of such
fraction being the square footage within the Premises and the denominator of such fraction being
the gross Ieasable area  of the Shopping Center depicted on  Exhibit "A" (or as  may hereafter
exist), excluding from the denominator the square footage of (i) any occupant in the Shopping
Center who  maintains property damage insurance  on  its  building and/or commercial general
liability insurance for the Common Areas within its parcel, (ii) any space which is not completely
constructed and/or has not been initially leased and occupied by a tenant, and (iii) that portion of
the  Shopping  Center  building(s)  which  cannot  be  reasonably  leased  and  has  been
decommissioned by Landlord for reasons  such as,  but  not limited to,  lack of access,  lack of
reasonable visibility from the public right of way, and/or violations  or  lack of compliance with
applicable  building  codes.  Subsequent to  the  expiration  of  the period  used  by  Landlord  in
estimating Tenant's share of Landlord's Insurance, Landlord shall furnish to Tenant a statement
of the actual amount of Tenant's proportionate share of Landlord's Insurance for such period and
within fifteen (15) days from receipt of Landlord's statement, Tenant shall  pay to Landlord  or
Landlord  shall  remit  to Tenant,  as  the  case  may be,  the  difference  between  the  estimated
amounts paid by Tenant and the actual amount of Tenant's Insurance Charge for such period as
shown by such statement. In the event Landlord maintains blanket and/or umbrella policies which
insures premises or  risks in addition to the Shopping Center or  the rents therefrom, the statement
of the  insurer shall  be  conclusive  as  to  the portion of the  total  premium attributable  to  the
Shopping Center.



Xlv.  DAMAGE AND DESTRUCTION. In the event the Premises are  damaged by any peril covered by
the  insurance policies that  Landlord  is required to  maintain pursuant to Article XII, the damage
shall, except as  hereinafter provided,  promptly be repaired by Landlord, at Landlord's expense;
provided,  however that in  no  event  shall  Landlord  be required to repair or  replace any of  the
property or  improvements described  in  Article XII,  Sections  B(2)  and B(4)  which  shall  be  the
obligation of Tenant to replace to at least equal condition immediately prior to such damage. In the
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event (a) the Premises are damaged to the extent of twenty-five percent (25%) or  more  of the cost
of replacement of the Premises, (b) the buildings on  the Shopping Center are  damaged to the
extent of fifty percent (50%) or  more  of the  cost  of replacement, notwithstanding the  extent  of
damages to the Premises, or  (c) the building containing the Premises is damaged to the extent of
fifty percent (50%) or  more  of the cost of replacement, notwithstanding the extent of damage to the
Premises, or  (d) any damage to the Premises occurs  during the last three (3) years of the Lease
Term, Landlord may elect either to repair or  rebuild the Premises or  the buildings on the Shopping
Center, as the case  may be or  to terminate this Lease upon giving notice of such election in writing
to Tenant within ninety (90) days after the event causing the damage. If the casualty, repairing, or
rebuilding shall render the Premises untenantable, in whole or  in part, a proportionate abatement of
the  Minimum  Rent  and  Additional  Rent  in  proportion to  the  sales floor area  of the  Premises
rendered untenantable shall be allowed until the date Landlord completes the repairs or  rebuilding
only so  long as the cause  of damage was  not due to acts or  omissions of Tenant or  its employees,
agents and contractors.



xv.  ASSIGNMENT AND SUBLETTING. Tenant shall not assign this Lease nor  sublet the Premises or



any part thereof, without in each case  the prior written consent of Landlord, which consent Landlord
may withhold in its sole discretion. Tenant shall not permit any business to be operated in or  from
the Premises by any concessionaire or  licensee without the prior written consent of Landlord, which
consent Landlord may withhold in its sole discretion.



In the event Tenant shall request Landlord's consent to an  assignment of this Lease or  subletting of
the Premises, Tenant shall pay Landlord, as  a condition to obtaining Landlord's consent, a consent
fee  in the amount of Two Thousand  Five  Hundred  and 00/100 Dollars ($2,500.00) per request,
regardless of whether such assignment or  sublease is consummated by Tenant or  consented to by
Landlord.  The consent fee represents the reasonable costs and expenses incurred by Landlord to
review and/or prepare documents  in  connection  with  such assignment or  sublease,  including
Landlord's  reasonable attorneys' fees.  No  consent by Landlord  shall  operate to  relieve Tenant
and/or Guarantor(s), if any, from primary liability for the performance of Tenant's obligations under
this Lease.



Any sale,  assignment,  bequest,  inheritance,  transfer  or  other disposition  of  the  ownership  of
Tenant's entity which shall result in a change in the effective control of Tenant including, without
limitation, the  sale  of (a) stock in  a  corporate tenant, (b) partnership interests  in  a partnership
tenant, or (c) member interests in a limited liability company tenant shall be deemed an  assignment
of this Lease requiring Landlord's prior written consent.



XVI.  EMINENT  DOMAIN.  In  the  event  the Shopping Center  or  any part thereof  shall  be  taken  or
condemned either permanently or  temporarily for any public or  quasi-public use  or  purpose by any
authority in appropriate proceedings or by any right of eminent domain, the entire compensation
award thereof, including, but not limited to, all damages as  compensation for diminution in value of
the Ieasehold, reversion and fee, shall belong to Landlord, without any deduction therefrom for any
present or future estate of Tenant, and Tenant hereby assigns to Landlord all  its right, title, and
interest to any such award. Tenant shall  have the right to recover  from the condemning authority,
but not from Landlord, such compensation as may be separately awarded to Tenant.
In the event of a taking under the power of eminent domain of (i) more  than twenty-five percent
(25%) of the Premises or (ii) a sufficient portion of the Shopping Center so  that after such taking
less than fifty percent (50%) of the Ieasable floor area  within all build ings located on  the Shopping
Center (as constituted prior to such taking) are  occupied by tenants, either Landlord or  Tenant shall
have the right to terminate this  Lease by notice in writing given within ninety (90) days after the
condemning  authority takes  possession,  in  which  event  all  rents  and  other charges  shall  be
prorated as of the date of such termination.



In the event of a taking of any portion of the Premises not resulting in a termination of this Lease,
Landlord shall  use  so  much of the proceeds of Landlord's award for the Premises as  is required
therefor to restore the Premises to a complete architectural  unit and this Lease shall continue in
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effect with respect to the balance of the Premises, with a reduction of Minimum Rent in proportion
to the portion of the Premises taken.



xvll.  DEFAULT BY TENANT.



If Tenant defaults in the payment of Minimum Rent or  other charges and such payment is not made
within five (5) days following Landlord's written notice that same  is due, or  if Tenant shall default in
the performance of any other of Tenant's obligations hereunder and Tenant fails to remedy such
default within fifteen (15) days after written  notice from Landlord (unless a  shorter time period is
specifically provided elsewhere  in  this  Lease,  in  which event,  the shorter time period will  be
applicable), provided that in  no  event shall  Landlord be obligated to provide Tenant with written
notice of any default, monetary or otherwise, more  than once  per calendar year, or if a receiver of
any property of Tenant on the Premises is appointed, or  Tenant's interest in the Premises is levied
upon by legal process, or  Tenant be adjudged bankrupt and Tenant fails within thirty (30) days to
cause  the vacation of such appointment, levy or adjudication, or  if Tenant files a voluntary petition
in bankruptcy, disposes of all or  substantially all of its assets in bulk, or  makes an assignment for
the benefit of its creditors, then and in any such instance, without further notice to Tenant, Landlord
shall have the right to exercise any and all rights or  remedies available to Landlord at law, in equity
or  otherwise, arising from such default, including but  not limited to the right to (i) terminate this
Lease, or  (ii) enter upon the Premises without terminating this Lease and relet the Premises in
Landlord's name  for the account of Tenant for the remainder of the Lease Term upon terms and
conditions reasonably acceptable to Landlord and Immediately recover  from Tenant any deficiency
for the balance of the Lease Term, plus expenses of reletting. In addition to the foregoing, any time
after such default and the lapse of any applicable notice period, Landlord shall  have the right to
make such payments in default or  perform such act ìn default for the account and at the expense of
Tenant, and all unpaid Minimum Rent or other charges which are  not paid when due and all sums
paid by Landlord pursuant to this sentence,  including reasonable attorneys' fees as specifically
provided below, shall  accrue  interest  at the annual  rate  of (i) fifteen percent (15%), or  (ii) five
percent (5%) above the prime lending rate  most recently published by the Wall Street Journal,
whichever is greater, which shall constitute Additional Rent under this Lease and shall be payable
upon demand. Notwithstanding the foregoing, Landlord shall have no duty to mitigate the damages
suffered by Landlord rising from the default by Tenant of any of its obligations under this Lease. If
Tenant shall  issue a  check to  Landlord which  is dishonored by Tenant's depository bank and
returned unpaid for any reason, including without limitation, due to  insufficient funds in Tenant's
checking account, Tenant shall (i) pay to Landlord as  an administrative fee, the lesser of (a) the
sum  of Seventy-five and 00/100 Dollars ($75.00), or  (b) the maximum amount permitted by State
law, and (ii) at Landlord's option, make all subsequent rental payments by bank certified check. The
foregoing remedies shall be in addition to any other rights or  remedies available to Landlord at law.
Notwithstanding anything contained in this Lease to the contrary, if (i) Tenant conducts any illegal
activity on-Premises, or  (ii) Tenant's employees conduct any illegal activity on-Premises that Tenant
is aware  of, or  reasonably should have been aware  of, such action shall be deemed a default of this
Lease by Tenant without an opportunity to cure, and Landlord shall immediately have all rights and
remedies available to it under this Lease or  at law and in equity, including, but not limited to, the
right to process an immediate eviction and termination of this Lease.



Tenant's failure to pay Minimum Rent, Additional Rent, or  any other Lease costs when due under
this Lease may cause  Landlord to incur unanticipated costs. The exact amount of such costs  is
impractical or  extremely difficult to  ascertain.  Such  costs may include,  but  are  not  limited to,
processing and accounting charges and  late charges that may be imposed on  Landlord by any
ground lease, mortgage, or  deed of trust encumbering the Shopping Center. Therefore, if Landlord
does not receive the Minimum Rent, Additional Rent, or any other Lease costs in full on  or before
the fifth (5th) day of the month it becomes due, Tenant shall pay Landlord a late charge, which shall
constitute liquidated damages, equal to Fifty and 00/100 Dollars ($50.00) a day for each day rent is
late after the first of the month ("Late Charge"), which shall be paid to Landlord together with such
Minimum Rent, Additional Rent, or  other Lease costs then in arrears.  The parties agree that such
Late Charge represents a fair and reasonable estimate of the cost Landlord will incur by reason  of
such late payment. All Late Charges and any returned check charges shall then become Additional
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Rent and shall be due and payable immediately along with such other Minimum Rent, Additional
Rent, or  other Lease costs then in arrears.  Money paid by Tenant to Landlord shall  be applied to
Tenant's  account  in  the following  order:  (i)  to  any unpaid  Additional  Rent,  including,  without
limitation, Late Charges, returned check charges, legal fees and/or court costs legally chargeable to
Tenant, and Common Area Maintenance Charges, and then (ii) to unpaid Minimum Rent. Nothing
herein contained shall be construed so  as  to compel Landlord to accept any payment of Minimum
Rent, Additional Rent, or  other Lease costs in  arrears  or  Late Charge or  returned check charge
should Landlord elect to apply its rights and remedies available under this Lease or  at law or  equity
in the event of default hereunder by Tenant.  Landlord's acceptance of Minimum Rent, Additional
Rent, or  other Lease costs in  arrears  or  Late Charge or  returned check charge pursuant to this
clause shall not constitute a waiver of Landlord's rights and remedies available under this Lease or
at law or  equity.



At any time after the termination of this  Lease, Landlord shall  be entitled to additional damages
("Liquidated Damages"), which, at the election of Landlord shall be either:



(a) an  amount equal to the Minimum Rent  and Additional Rent (collectively, "Rent'), which, but
for the termination of this Lease, would  have become due during the remainder of the  Lease
Term, less the  amount of Rent,  if any, which  Landlord  shall  receive during such period from
others to whom the Premises may be rented, in which case  such Liquidated Damages shall  be
computed and payable in monthly installments,  in advance, on  the first day of each calendar
month following termination of this Lease and continuing until the date on which the Lease Term
would have expired but for such termination, and any suit or  action brought to collect any such
Liquidated Damages for any month shall  not  in any manner  prejudice the right of Landlord to
collect any Liquidated Damages for any subsequent month by a similar proceeding; or



(b) an  amount equal to the present worth (as of the date of such termination) of Rent which, but
for the termination of this  Lease, would  have become due during the remainder of the  Lease
Term, less the fair rental value of the Premises in which case  such Liquidated Damages shall be
payable to Landlord in one  lump sum  on demand and shall bear interest of five percent (5%) until
paid. For purposes of this  clause (b),  "present worth" shall  be computed by discounting such
amount to present worth at a discount rate equal to one  percentage point above the discount rate
then in effect at the Federal Reserve Bank nearest to the location of the Shopping Center.



Tenant agrees to pay to Landlord upon demand, as Additional Rent, a  sum  equal to all costs and
expenses (including attorney fees, professional fees,  costs  of investigation and disbursements)
incurred by Landlord in enforcing any or  all of its rights hereunder, specifically including the cost of
collecting sums  due,  whether  or  not  an  action  or  proceeding  is  commenced,  or  levying  and
collecting on  any judgment or  arbitration award in Landlord's favor, plus an additional sum  equal to
fifteen  percent  (15%)  of  all  such  costs  and  expenses  representing  the  cost  of  Landlord's
administrative expense to enforce its rights under this Lease.  In the event this Lease is terminated
as  a result of an  uncured default by Tenant, in addition to any other remedies allowed at law or  in
equity, Landlord shall be entitled to recover  from Tenant the unamortized portion of Landlord's cost
to perform Landlord's Work, if any; said amortization to be computed based upon the initial Lease
term at an annual interest rate of twelve percent (12%).



All rights and remedies of Landlord herein enumerated shall be cumulative, and none  shall exclude
any other remedies allowed at law or  in equity.



Legal Expenses



(a) In the event that Landlord should retain counsel and/or institute any suit against Tenant for
violation of or  to enforce any of the covenants or  conditions of this Lease, or  should Tenant
institute any action against Landlord for violation  of any covenants  or  conditions  of this
Lease, or  should  either party institute  a  suit against the other for a  declaration of rights
hereunder,  or  should  either party intervene in any suit  in  which the  other  is  a  party, to
enforce or  protect its interests or  rights hereunder, the prevailing party in any such suit shall
be entitled to all  its costs, expenses and reasonable fees to  its attorney(s) in  connection
therewith.
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(b) In the event that a bankruptcy proceeding is filed by or  against Tenant under any chapter of
the  Bankruptcy Code,  or  Tenant  makes  an  assignment for the  benefit  of  creditors  or



commences  or  otherwise  becomes the subject of any insolvency,  receivership or  similar
proceeding, Landlord shall  be entitled to recover  its reasonable attorneys' fees and costs
incurred in or  in connection with any such proceeding from Tenant or  any trustee, custodian,
receiver,  assignee  or  other representative  acting  on  its  behalf,  all  of  which  fees  and
expenses shall constitute, in addition to any other sums  due and owing under this Lease (i)
an obligation of Tenant hereunder, and (ii) a component of any cure  claim assertable by
Landlord under 11  U.S.C. § 365(b) or  otherwise.



Xvlll.  NOTICES. Any notice or  consent required to be given by or  on  behalf of either party to the other
shall be given in writing and mailed by certified mail or  by overnight courier service which provides
a receipt, at the addresses stated in Article I, Sections L and N(3) (if any), or  at such other address
as may be specified, from time to time, by notice in the manner  herein set forth. Any notices may be
given by an attorney for a party with the same  force and effect as if given by the party. Notices shall
be deemed given upon actual receipt or  first rejection.



XIX.  SECURITY DEPOSIT. Intentionally deleted.



XX.  MORTGAGE SUBORDINATION.  This Lease, and Tenant's rights hereunder shall be subject and
subordinate to the lien of any mortgages, ground leases or  deeds of trust or other similar instrument
that  may  now  exist  or  may hereafter  be  placed upon the Shopping Center and  all  renewals,
replacements, and extensions thereof without further notice  or  action  on  the part of Landlord  or
Tenant.  Tenant agrees to  attorn  to any underlying ground  lessor,  mortgagee or  trustee,  their
respective affiliates, successors  and assigns and any purchaser of the Shopping Center that shall
succeed to Landlord's interest in this Lease  in a  foreclosure proceeding, by power of sale, by a
deed in lieu of foreclosure or  other proceeding or  by any other action for the enforcement of such
mortgages, deeds of trust or  other similar instruments. Tenant shall execute and deliver to Landlord
within fifteen (15) days from receipt of Landlord's request such instruments (including but not limited
to a Memorandum of Lease and/or a Subordination, Non-Disturbance and Attornment Agreement in
recordable form) which may be required by Landlord's mortgagee or  trustee  to  evidence  such
subordination and attornment.



XX1.  ESTOPPEL CERTIFICATES. At any time and from time to time, Tenant agrees, upon request in
writing from Landlord, to  execute  and  deliver  to  Landlord, for  the  benefit  of  such persons  as
Landlord names  in such request, a statement in writing and in su  bstance satisfactory to Landlord
certifying  to  such  of  the  following  information  as  Landlord  shall  request:  (i)  that  this  Lease
constitutes the entire agreement between Landlord and Tenant and is unmodified and in full force
and effect (or if there have been modifications, that the same  is in full force and effect as  modified
and  stating  the  modifications);  (li)  the  dates  to  which  the  Minimum  Rent  and  other charges
hereunder have been paid, and the amount of any security deposited with Landlord; (iii) that the
Premises  have  been completed  on  or  before  the  date  of  such  letter  and  that  all  conditions
precedent  to  this  Lease  taking effect  have  been  carried  out;  (iv)  that  Tenant  has  accepted
possession, that the  Lease Term  has commenced, that Tenant is occupying the Premises, that
Tenant knows of no default under the Lease by Landlord and that there are  no  defaults or  offsets
which Tenant has against enforcement of this Lease by Landlord; (v) the Rent Commencement
Date  and the expiration date  of this  Lease; and (vi) that Tenant's  store  is open for business,
provided such facts  are  true and ascertainable. Tenant acknowledges and agrees that Tenant's
failure to execute and deliver to Landlord any estoppel certificate(s) requested by Landlord within
fifteen  (15)  days  from  Tenant's  receipt  of  Landlord's  request  shall  be  deemed  Tenant's
acknowledgement that the terms and conditions contained in such estoppel certificate are  true and
correct and that such terms and conditions may also be relied upon by any third party or  parties
identified in such estoppel certificate.



XX11.  QUIET ENJOYMENT. Landlord hereby covenants and agrees that if Tenant shall perform all the
covenants and agreements herein stipulated to be performed on  Tenant's part, Tenant shall at all
times during the continuance hereof have the peaceable and quiet enjoyment and possession of
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the Premises without any hindrance from Landlord or  any person or  persons lawfully claiming the
Premises.



XXIII.  LIABILITY OF LANDLORD. Notwithstanding anything to the contrary provided in this Lease, it is
specifically  understood  and  agreed,  such  agreement  being  a  primary  consideration  for  the
execution of this  Lease by Landlord, that if Landlord shall fail  to perform any covenant,  term  or
condition  of this  Lease upon Landlord's  part to  be  performed and,  as  a  consequence of such
default, Tenant shall recover  a money judgment against Landlord, such judgment shall be satisfied
only out of the proceeds of sale received upon execution of such judgment and levy thereon against
the  right,  title,  and  interest  of  Landlord  in  the  Shopping  Center,  as  the  same  may then  be
encumbered, and neither  Landlord  nor  any of its officers or  shareholders shall  be liable for any
deficiency. It is understood that in no  event shall Tenant have any right to levy execution against
any property of Landlord other than its  interest in the Shopping Center as  hereinbefore expressly
provided.  In  the  event of the  sale  or  other transfer  of Landlord's right,  title  and  interest  in  the
Premises or  the Shopping Center, Landlord shall be released from all liability and obligations under
this Lease.



XXIV. MISCELLANEOUS PROVISIONS.



A.  Accord  and  Satisfaction.  No  payment by Tenant,  or  anyone  occupying  the  Premises  by,
through or  under Tenant, or  receipt by Landlord of a lesser amount than the rents stated herein
shall be deemed to be other than on  behalf of Tenant and on  account of the next due rent, nor
shall  any endorsement or  statement on  any check or  any letter accompanying any check or
payment as rent be deemed an accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord's right to recover  the balance of such rent or  pursue any
other remedy provided for in this Lease or  available at law or  in equity.



B.  Waiver.  No waiver of any condition or  legal right or  remedy shall  be implied by the failure of
Landlord  to  declare  a forfeiture,  or  for any other reason,  and  no  waiver of any condition  or
covenant shall  be valid unless it be in writing signed by Landlord.  No waiver by Landlord with
respect to one  or  more  tenants or occupants of the Shopping Center shall constitute a waiver in
favor of any other tenant, nor  shall the waiver of a breach of any condition be claimed or  pleaded
to excuse  a future breach of the same  condition or  covenant. Tenant shall  be deemed to have
waived the right to dispute any matter relating to Tenant's obligation to pay or  prior payment of
Rent  or  Additional  Rent  including,  without  limitation,  Minimum  Rent,  Taxes,  Common  Area
Charges or  Insurance Charge,  unless Tenant provides  notice  to  Landlord  within  twelve (12)
months from earlier of (i) the date Tenant receives Landlord's billing statement setting forth the
exact amount of such charge, or (ii) the date such payment is due pursuant to the terms of this
Lease.



C.  Broker's  Commission. Tenant warrants that, except for any amounts payable by Landlord to its
agent,  there  are  no  claims  for  broker's  commissions  or  finder's  fees  in  connection  with  its
execution of this Lease, and Tenant agrees to indemnify and save  Landlord harmless from any
liability that may arise from such claims, including reasonable attorney's fees.



D.  No Partnership. Landlord does not, in any way or  for any purpose, become a partner of Tenant
in the conduct of its business, or  otherwise, or  a joint venturer or  a  member of a joint enterprise
with Tenant.



E.  Lease Inures to the Benefit of Assignees. This Lease and all of the covenants, provisions, and
conditions herein contained shall inure to the benefit of and be binding upon the heirs, personal
representatives, successors  and assigns respectively, of the parties hereto, provided, however,
that no assignment by, from, through, or  under Tenant in violation of the provisions hereof shall
vest in the assigns any right, title, or  interest whatsoever.



F.  Entire Agreement. This Lease and the exhibits attached hereto set forth the entire agreement
between Landlord and Tenant, and all prior promises and agreements, oral or  written, between
them are  merged into this Lease. No amendment to this Lease shall be binding upon Landlord or
Tenant unless in writing.
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G.  Abandonment, Surrender and Holding Over. Tenant shall deliver up and surrender to Landlord
possession of the Premises upon the expiration of the Lease Term, or  earlier termination for any
reason, in as  good condition and repair as the same  shall be at the commencement of said Lease
Term (damage by fire and other perils covered by standard fire and extended coverage insurance
and ordinary wear  and decay only excepted). At the time Tenant shall  deliver and surrender
possession of the Premises to Landlord, Tenant shall provide Landlord with a written statement
from an  HVAC contractor reasonably acceptable to Landlord who shall certify that the  HVAC
system serving the Premises has been properly maintained and is in good working order. In the
event Tenant shall fail to provide such statement to Landlord, Landlord shall have the right, but
not  the obligation without prior notice  to  Tenant to  retain  an  HVAC contractor  of Landlord's
choosing who shall inspect the HVAC system serving the Premises and report to Landlord as  to
the condition of said HVAC system. If such report discloses the need for repair or  maintenance,
Landlord shall have the right, but not the obligation, without prior notice to Tenant, to cause  such
repairs or  maintenance. Tenant shall reimburse Landlord for all costs and expenses so  incurred
by Landlord  in performing the inspection, maintenance  and/or repairs plus an  additional  ten
percent (10%) of such cost for and as  Landlord's overhead. If Tenant remains in possession of
the Premises after the expiration or  earlier termination of this Lease, Tenant shall be bound by
the terms and provisions of this Lease except that no  tenancy or  interest in the Premises shall
result, but such holding over  shall be an  unlawful detainer and all such parties shall be subject to
immediate eviction,  and  Tenant shall (with no  additional  notice required by Landlord) pay to
Landlord, as  liquidated damages, a  sum equal to the greater of (i) double the fair market rental
value  of the Premises, as  determined by Landlord, ìn  its  sole discretion, or  (ìi) two  hundred
percent (200%) of the Minimum Rent payable during the calendar month immediately preceding
the expiration or  earlier termination of this Lease for any period during which Tenant shall hold
the Premises after the stipulated Lease Term shall expire or  may have terminated.  If Tenant
vacates the  Premises prior to the scheduled expiration of the Lease Term, Tenant shall  be in
default of this Lease, and if Tenant has not re-entered the Premises and resumed the operation
of the business set forth  in Article IX, Section B, within the next thirty (30) consecutive days,
Tenant shall be deemed to have abandoned the Premises, and Landlord shall have the right, but
not the obligation, to  take sole possession of the  Premises  on  or  after the  tenth (10th) day
following the expiration of said thirty (30) day period and Landlord may relet said Premises in
accordance with the terms in Article XVI.



H.  No Option. The submission of this Lease by Landlord for review by Tenant does not constitute a
reservation of or  option for the Premises, and shall vest no right in Tenant. This Lease becomes
effective as  a Lease only upon execution and delivery thereof by the parties hereto.



I.  Additional Rent. Any amounts to be paid by Tenant to Landlord pursuant to the provisions of this
Lease, whether such payments are periodic or  recurring, shall be deemed to be "Additional Rent"
and otherwise subject to all provisions of this Lease and of law as  to the default in the payment of
rent.



J.  Power of Attorney. In the event Tenant fails to deliver any documents required to be delivered to
Landlord under the terms of Articles XIX and XX within fifteen (15) days after Landlord's written
request, Tenant does hereby make, constitute, and irrevocably appoint Landlord as  its attorney-
in-fact and in its place and stead to do so.



K.  Financial Statements. Tenant shall, within ten (10) days after receipt of a written request from
Landlord,  furnish  to  Landlord  Tenant's  current financial  statement and  such  other financial
information as Landlord may request. Landlord covenants that the financial information provided
by Tenant shall be treated as  confidential, except that Landlord may disclose such information to
any prospective purchaser, prospective or existing lender or  prospective or existing ground or
underlying  lessor upon the  condition  that  the prospective  purchaser,  prospective or  existing
lender or  underlying lessor shall also covenant to treat such information as  confidential.



L.  Severability. In the event that any provision or  section of this  Lease is rendered invalid by the
decision of any court or by the enactment of any law, ordinance or  regulation, such provision of
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this Lease shall be deemed to have never  been included therein, and the balance of this Lease
shall continue in effect in accordance with its terms.



M.  Option to Renew.  Provided Tenant is not in default under any of the terms and provisions herein
contained, Landlord hereby grants to Tenant the option to renew  this Lease for the periods set
forth in Article I, (C), commencing on the day following the expiration of the original Lease Term.
Any such Renewal Term shall  be upon all the terms and conditions as the original Lease Term
except that the Minimum Rent shall be increased in accordance with the terms of Article I, (D). It
shall be a condition to Tenant's right to renew  this Lease pursuant to this Section (M) that Tenant
provide Landlord (i) Tenant's current financial statement within thirty (30) days following the date
Tenant shall exercise the foregoing option to renew  this Lease, and (ii) a  statement certified by
Tenant's chief financial  officer of the annual  Gross Sales  made by Tenant in,  on  or  from the
Premises during the current Lease Term if Tenant is not otherwise required to report Gross Sales
pursuant to Article IV, Section (B) of this Lease..
The foregoing option to renew  shall be exercised by written notice to Landlord given not less than
the number of days set forth in Article I, (C), above prior to the expiration of the original Lease
Term, or any extensions or  renewal thereof. Tenant's option to renew  the Lease Term is personal
to Tenant and may not be exercised by any other party other than Tenant,  nor  may Tenant's
option to  renew  the  Lease Term  be assigned by Tenant without the prior written  consent of
Landlord, which may be granted or  withheld in Landlord's sole discretion.



N.  Net Rent. It is the intention of Landlord and Tenant that the rent herein specified shall  be net to
Landlord in each year of the Lease Term hereof, and that no  costs, expenses and obligations
relating to the Premises (except as  herein specifically provided) shall be paid by Landlord.



0.  Counterparts.  This  Lease  may be  executed  in  multiple  counterparts,  each  of  which  shall
constitute an original and all of which taken together shall constitute one  and same  agreement
binding upon the parties, notwithstanding that all  the parties are  not signatories to the  same
counterpart.  In  order  to  facilitate  the  agreements  contemplated  by  this  Lease,  signatures
transmitted by facsimile machine or signatures transmitted via e-mail  in a "PDF" format may be
used in place of original signatures on this Lease. Each party intends to be bound by such party's
facsimile or  "PDF" format signature on  this Lease, is aware  that the other parties are  relying on
such  party's  facsimile  or  "PDF"  format signature,  and  hereby waives  any defenses  to  the
enforcement of this Lease based upon the form  of signature.  Promptly following any facsimile
transmittal or  e-mail transmittal of "PDF" format signatures, the parties shall deliver to the other
parties the original executed  Lease by reputable overnight courier to the  addresses shown  in
Article I, Section L.



P.  Consents. With respect to any provision of this Lease which provides or  infers, in effect, that
Landlord shall not unreasonably withhold or  unreasonably delay its consent or  approval, Tenant,
in  no  event, shall  be entitled to make, nor  shall  Tenant make, any claim against Landlord for
money damages, and Tenant hereby waives any claim or  assertion by Tenant that Landlord has
unreasonably withheld  or  unreasonably delayed any consent  or  approval,  but  Tenant's  sole
remedy shall  be  an  action  or  proceeding to  enforce any such provision of this  Lease,  or  for
specific performance, injunction or  declaratory judgment.



Q.  Force MaJeure. In the event Landlord or  Tenant is prevented or  delayed in the performance of
any improvement or  repair or  fulfilling any other obligation required under this  Lease due to
delays caused by (i) fire, (ii) catastrophe, (iii) strikes or  labor trouble, (iv) civil commotion, (v) acts
of God, (vi) governmental  prohibitions or  regulation,  (vii) governmental or  public enemy, (viii)
inability  or  difficulty  to  obtain  materials  or  (ix)  other  causes  beyond  the  performing party's
reasonable control (each event, "Force Majeure"), the performing party shall, within ten (10) days
of the event causing such delay, provide written notice to the other party of the event causing the
delay and the anticipated period of delay, and the period of such delay shall be added to the time
for performance thereof. The performing party shall have no liability by reason  of such permitted
delays. In the event the performing party fails to provide notice to the other party of the  Force
Majeure delay within such ten (10) day period, the performing party shall not be excused from the
timely performance of such obligation regardless of the cause.  This provision shall  not excuse
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Tenant from its obligation to pay Minimum Rent and Additional Rent, except when such payment
is excused pursuant to other provisions of this Lease.



R.  Joint  and  Several  Liability.  In  the  event Tenant shall  be comprised of  more  than  one  (1)
individual or  business entity, each such individual or  business entity comprising Tenant shall  be
jointly and severally liable for each and every obligation of Tenant under the terms of this Lease.



S.  Right to  Relocate. As a  material inducement for Landlord to enter into this Lease with Tenant,
Landlord shall, throughout the Lease Term and any extensions or  renewals thereof, have the right
at  Landlord's  expense  to  relocate  Tenant  to  other  premises  ("New Premises")  within  the
Shopping Center. In the event Landlord elects to exercise the right of relocation, Landlord shall
deliver  written  notice  to  Tenant  identifying  the  location  of  the  proposed  New  Premises
("Landlord's Notice").  In  the event Tenant shall  not agree to the  New Premises proposed by
Landlord, Tenant shall have the right to terminate this Lease within ten (10) days after the date of
Landlord's Notice by delivering written  notice to Landlord of its election to terminate ("Tenant's
Termination Notice"). In the event Tenant elects to terminate this Lease, Landlord shall have the
option  to  rescind  Tenant's  Termination  Notice  by  delivering  notice  to  Tenant  ("Landlord's
Rescission Notice") within fifteen (15) days after the date Landlord receives Tenant's Termination
Notice, in which event, Tenant's Termination Notice shall  be null and void and this Lease shall
continue full force and effect without relocation of Tenant. If Landlord does not provide Landlord's
Rescission  Notice  to  Tenant,  this  Lease  and  the  obligations  of  the  parties,  excluding  any
obligations of the parties that expressly survive the termination or  expiration of this Lease, or
have otherwise accrued as of the Termination Date (hereinafter defined), shall terminate as of the
date which is twenty (20) days after the date of Tenant's Termination Notice ("Termination Date"),
provided Tenant pays to Landlord all sums  and charges due and owing by Tenant to Landlord
through and including the Termination  Date. Any sum  which cannot be exactly determined by
Landlord as  of the Termination Date shall  be paid by Tenant to Landlord within thirty (30) days
after Tenant's receipt of a statement therefor. The foregoing obligation shall survive termination of
this Lease. If Tenant shall not terminate this Lease within the ten (10) day period set forth above,
Tenant shall be deemed to have waived its right to terminate this Lease pursuant to this Article
XX111,  Section  S,  and  Tenant  shall  relocate  to  the  New  Premises.  Landlord's  rescission  of
Landlord's  Notice shall  not be deemed a  waiver of Landlord's right to relocate Tenant to  New
Premises in the future.



T.  Payment Under Protest. All rent and other amounts payable hereunder shall be payable without
demand, offset or  deduction.  If at any time a dispute shall  arise  as  to any amount or  sum  of
money to be paid by Tenant to Landlord under the provisions hereof, Tenant shall  make such
payment "under protest" and  under no  circumstances shall Tenant be entitled to withhold any
payment due  hereunder.  If Tenant makes  a  payment "under protest" and  it  is subsequently
determined that Tenant  was  not obligated to pay all  or  a  portion of an  amount paid "under
protest," Landlord shall refund to Tenant the portion of the payment made "under protest" which
Tenant was  not obligated to pay.



U.  Waiver of Trial by Jury. To the extent permitted by Applicable Laws Landlord and Tenant waive
all right to trial by jury in any claims, action, proceeding or  counterclaim by either Landlord  or
Tenant against each other or  any matter arising out of or  in any way connected with this Lease,
the relationship of Landlord and Tenant or  Tenant's use  or  occupancy of the Premises. Tenant
waives its right to assert any and all  claims or  counterclaims that may be asserted by Tenant in
response to  a  summary eviction proceeding and  such counterclaims shall only be  made the
subject of a separate action. In such separate action, it is agreed that trial by jury shall be waived
by both parties.



V.  Labor Disputes. Tenant shall take no  action which would violate Landlord's union contracts, if
any, affecting the Shopping Center nor  create any work stoppage, picketing, labor disruption or
dispute or  any interference with the business of the Landlord or  any tenant or  occupant in the
Shopping Center or  with the rights and privileges of any customer or  other person lawfully in and
upon  said  Shopping  Center,  nor  cause  the  impairment  or  reduction  of  the goodwill  of the
Shopping Center.
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W.  Hazardous  Materials.  Tenant shall  not permit or  cause  the presence of Hazardous Materials
(hereinafter defined) in, on  or  under the Premises or  any other portion of the Shopping Center.
Tenant shall defend, protect, indemnify and hold Landlord harmless from and against any and all
claims, causes  of action,  liabilities, damages, costs and expenses, including, without limitation,
attorney fees, arising because of any alleged personal injury, property damage, death, nuisance,
loss of business or  otherwise, by Landlord, any employee of Landlord, or  from and against any
governmental act or  enforcement, arising from or in any way connected with conditions existing or
claimed to exist with respect to Hazardous Materials within the Shopping Center which are  the
result  of  Tenant's  use,  occupancy  or  operation  of  the  Premises.  As  used  herein  the  term
"Hazardous Materials" shall  be defined as  any hazardous substance, contaminant, pollutant or
hazardous release (as such terms are  defined in any federal, state or  local law, rule, regulation or
ordinance,  including  without,  limitation,  the  Comprehensive  Environmental  Response,
Compensation and Liability Act of 1980, as amended) and other said wastes. In the event Tenant
shall cause  or  permit the presence of Hazardous Materials in, on  or  under the Premises or  any
other portion of the Shopping Center, Tenant shall promptly, at Tenant's sole cost and expense,
take any and all action necessary (as required by appropriate government authority or  otherwise)
to return the areas  affected thereby to the condition existing prior to the presence of any such
Hazardous  Materials  thereon,  subject  to  Landlord's  prior  written  consent.  The  foregoing
covenants shall survive termination of this Lease.



Notwithstanding anything to the contrary contained herein, Tenant may store, use, and dispose of
at  the  Premises,  in  deminimus  quantities,  bio-medical  products  and  waste,  provided  such
storage,  use  and  disposal  is  in  compliance  with  all  applicable  laws,  code  and  regulation.
Notwithstanding the foregoing, Tenant shall  indemnify Landlord for Tenant's storage,  use  and
disposal of such materials in accordance with this Section W.



X.  Payment by Third Party. In no  event shall  Landlord's acceptance of the payment of Minimum
Rent or  Additional Rent from any party other than Tenant constitute a release of Tenant's primary
obligations under this  Lease  or  Landlord's acceptance of any other party as  an  assignee or
sublessee of Tenant, regardless of the number of payments accepted by Landlord or  the length of
time that said party made such payments.



Y.  Recording. This  Lease shall  not be recorded  in  any public records  office  or  department by
Landlord or  Tenant.



Z.  Interpretation. This Lease, and any riders and exhibits hereto, have been mutually negotiated by
Landlord and Tenant. Any ambiguities will not be interpreted in favor of either party. The captions
contained herein are  for convenience and reference only and will not be deemed as  part of this
Lease or  construed in any manner  limiting or  amplifying the terms and provisions of this Lease to
which they relate.



AA. Certification. Tenant represents and warrants to Landlord that (i) Tenant is not acting, directly or
indirectly, for or  on  behalf of any person, group, entity, or  nation, named by any Executive Order
or  the United States Treasury Department as  a  "terrorist", "Specially Designated National and
Blocked  Person",  or  other  banned  or  blocked person,  group,  or  nation (collectively, "Banned
Persons") pursuant to any anti-terrorism law; (ii) Tenant is not engaged in this Lease transaction,
or  instigating or  facilitating this Lease, directly or  indirectly on  behalf of any Banned Person; (m)
Tenant currently does  not appear,  and throughout the  Lease Term,  neither Tenant,  nor  any
officer, director, shareholder, partner, member or other owner  of Tenant shall appear, on any list
of Banned Persons; (iv) no  anü-terrorism law prohibits Landlord from doing business with Tenant;
(v) Tenant, its officers, directors, or principal shareholders, partner, member, or other owner  of
Tenant, shall  not,  during the  Lease Term, violate any anti-terrorism laws; and (vi) Tenant,  its
officers, directors, principal shareholders, partners or  members shall not, during the Lease Term,
do business with any party, individual, or  entity that has violated or  will violate any anti-terrorism
laws.  For purposes of this Lease, "anti-terrorism laws" shall  mean  Executive Order 13224 and
related regulations promulgated and enforced by the Office of Foreign Assets Control, the Money
Laundering Control Act, the United States Patriot Act, or  any similar law, order, rule or  regulation
enacted in the future. Tenant hereby agrees to defend, indemnify,  protect,  and hold  harmless
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Landlord from and against any and all claims, damages, losses, risks, liabilities, fines, penalties,
expenses (including attorneys' fees) and costs arising from or  related to a breach of the foregoing
representations and warranties. The foregoing indemnity obligations of Tenant shall survive the
termination or  expiration of this Lease.



BB. Payment. All payments to be made to Landlord or  Tenant pursuant to the terms of this Lease
shall be made in lawful currency of the United States of America.



CC. Execution.  The  submission of this  Lease to Tenant or  its  broker,  or  other agent,  does  not
constitute an  offer to Tenant to lease the Premises. This Lease shall  have no force and effect
until (a) it  is  executed and  delivered by Tenant to  Landlord,  and (b) it  is fully reviewed  and
executed by Landlord; provided,  however,  that upon execution  of this  Lease by Tenant  and
delivery to Landlord, such execution and delivery by Tenant shall, in consideration of the time and
expense incurred by Landlord in reviewing the Lease and Tenant's credit, constitute an  offer by
Tenant to lease the Premises upon the terms and conditions set forth herein (which offer to lease
shall be irrevocable for twenty (20) business days following the date of delivery).



DD. Landlord Statements via Electronic Delivery. Tenant hereby agrees, in order to increase the
efficiencies of Landlord by reducing paper and environmental waste and conserving costs, any
and all documentation to be provided by Landlord to Tenant pursuant to the terms of this Lease
(excepting legal notices) shall at Landlord's sole discretion, be furnished via "electronic means" in
lieu of mail delivery or  courier service.  For the purposes of this section, electronic means  shall
include  but  not  be  limited  to:  e-mail  (and attachments thereto),  internet  transmissions (i.e.,
Landlord's  website  or  intranet whereby Tenant will  be  provided a  unique  login/password to
access  the system), facsimile, CD-ROM or DVD, and any technological evolutions thereof.



EE. Exhibits. The following Exhibits are  attached to this Lease and incorporated herein by reference:



Exhibit "A" -  Site Plan of Shopping Center
Exhibit "B" -  Construction
Exhibit "C" -  Signage Criteria
Exhibit "C-1" -  Coming Soon Sign
Exhibit "D"  Commencement Date Agreement
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IN WITNESS WHEREOF, Landlord and Tenant have causes  this Lease to be signed, in triplicate,
as  of the date and year first above written.



WITNESS AS TO LANDLORD: LANDLORD:
DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.
g.Øei'*ware limited liability company



d-24.
Fnntname:1?*(9 Aobert A McGovem -Senior Vice President of Leasing  -



Print-name:-?-496.:#r., t-



STATE OF OHIO )
) SS:



COUNTY OF CUYAHOGA )



BEFORE  ME,  a  Notary  Public  in  and  for  said  County and  State,  personally  appeared  Robert  G.
McGovern, known to me  to be the Senior Vice President of Leasing  of DDR-SAU MEMPHIS AMERICAN
WAY,  L.L.C.,  a  Delaware  limited  liability  company which  executed  the  foregoing  instrument,  who
acknowledged that he did execute the foregoing instrument on  behalf of said limited liability company and
that the same  is his free and voluntary act and deed as  said Senior Vice President of Leasing, and is the
free act and deed of said limited liability company for the uses  and purposes therein set forth.



qiLIN WITNESS WHEREOF, I have hereunto set my hand and official seal at Beachwood, Oho, this ? J
day of  Y¥1 6--?dk.  , 2011



ÝM?G ÝÌU??.-.?? 



-
Notary Public



'ée.=*>*  KAREN A. ROBINSON2'*,:?  Notary Public, State of Ohio
-*{?*j  My Commission Expires



February 19,2024
Recorded In Lake County"",--.-



LL  revised red-lined draft  2-15-2019
Page 26 of28











IN WITNESS WHEREOF, Landlord and Tenant have causes  this Lease to be signed, in triplicate,
as of the date and year first above written.



WITNESS AS TO TENANT: TENANT:
CHEROKEE HEALTH SYSTEMS
a Tennessee corporation



-.A 8rMM  f  1
-(-------/flhw)(Ib<ijów?-k'. cFo



Print name: --?--Ö?UÍÍiiíiiLI;Z;??IZ?-ö#iïìi-Ñsiu)



Print name:



STATE OF  ?fJ )
)SS:



COUNTY OF )
H avn  bl en



Personally appeared before me, the undersigned, a  Notary Public,  in  and for said County and State,
< jeffrey W.ttowmrk, known  to  me  to  be  the  ÔPO of  Cherokee  Health
Systems, the corporation which executed the foregoing instrument, who acknowledged that he/she did
sign the foregoing instrument for and on  behalf of said corporation being thereunto duly authorized by its
Board of Directors,  and that the same  is  his/her free act and deed  and the free act and deed of said
corporation.



IN  TESTIMONY WHEREOF,  I  haye hereunto  set my hand  and  official  seal  at Morris-fo w  n  .



TN  this  l 9r  day of  ¤a rein  ?  zž 2013.
\



 \\\\ /\\Ìllf//  /////
.*'.  BERRY.  ? 4'.



\  A  /U-,  U  Eb  *,  :........442:.'
CU *ù,if*AB.YIA,Ä?5O. 



A
*..



\;...0.
?tary P?lily  U  2 ció rE PUP,LTE: C



Kr



*  /<\.-
"  *>?6.0  . rì.:  .-.'  .'k.



':.//,-:."Í .,  L., .  .  \.:.:
''f/ilili':;\,
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ADDENDUM



PROMOTIONAL FUND



(inactive)



Landlord reserves  the right to  establish a  Promotional  Fund (which Landlord  is under no  duty to
establish) for promoting  and advertising the Shopping Center.  Tenant  covenants  and agrees to
contribute to the Promotional  Fund (as soon  as the same  has been established) during the  Lease
Term  and  any renewals  thereof.  During  each  calendar  year,  Landlord  shall  determine,  in  its
reasonable discretion, the nature of such promotional activities for which the Promotional Funds may
be applied. Such activities  shall  include  but shall  not  be limited  to Shopping Center promotions,
seasonal  decorations,  advertising,  wages  and  salaries,  operational  expenses  such  as  security,
utilities,  insurance and any other charges incurred by Landlord to provide the related promotional
activities set forth herein. Tenant's contribution to the Promotional Fund shall be computed at the rate
of $0.40 per square foot of gross Ieasable area  of the Premises per year (but not less than $2,850.00
per year), or  such other proportionate sum  as  shall be reasonably determined by Landlord, whichever
is the greater amount. Tenant's contribution to the Promotional Fund shall  be paid by Tenant within
ten (10) days after billing by Landlord to Tenant.  In addition to Tenant's annual contribution to the
Promotional Fund, if the Promotional Fund has been established by Landlord prior to Tenant's initial
opening for business in the Premises, Tenant also agrees to pay, upon initially opening for business
in the Premises, a one-time contribution equal to one-half (1/2) of Tenant's annual contribution to the
Promotional Fund.  Each year Landlord will  contribute to the Promotional Fund an  amount equal to
twenty-five percent (25%) of the total Promotional Fund Contributions collected by Landlord from all
tenants in the Shopping Center.
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EXHIBIT B
AS-IS



Unit #: 00004
Cherokee Health Systems /DBA: Cherokee Health Systems



American Way
MEMPHIS, TN



This Exhibit shall set forth the division of responsibility for work, materials and any other
applicable costs and fees between the Landlord and the Tenant.  Items designated under the
heading  "Work by Landlord" shall  be pe*rmed by the Landlord,  at  Landlord's expense,
according to all applicable codes, and the Landlord shall acquire all  permits and inspections
related to this work. These items shall constitute the entire scope of Landlord work, and any and
all other work, whether included in this list or  not, required to complete the Tenant' s premises
per Tenant's requirements, Landlord's criteria or  code requirements shall be by the Tenant at
the Tenant's sole expense.



I. WORK BY LANDLORD



The Premises is being delivered to the Tenant in as "AS-IS" condition. The Landlord
shall not be required to perform any work on the Premises.



Notwithstanding Section 6C of the Lease, the Landlord shall not be required to deliver
outline plans and specifications to  the Tenant;  however,  the Landlord will  do  so  if
requested and if  such plans are available.



I[. WORK BY TENANT



A.  General Requirements



1.  Tenant  shall  deliver  to  Landlord plans  and specifications  (including
proposed storefront signage) for Tenant's work within the Premises. Such
plans and specifications shall include proper safety measures  which insure
that Hazardous Materials (as defined in the Lease) are not released in, on
or  under the Premises or  any part of the Shopping Center during the Initial
Construction of the Premises and during the term of this Lease. Tenant
shall submit Tenant's plans and specifications in hardcopy (three (3) sets)
and electronically on  a  CD to Landlord within the timeframe defined in
the Lease.



2.  Tenant shall obtain written approval, from the Landlord, of all materials,
equipment, fixtures, furnishings, etc., which become a permanent part of
the structure. All  work shall conform to all design criteria and construction
guidelines established by the Landlord.
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3.  Tenant  shall  be  responsible  for  obtaining  all  required  construction
document reviews with all governmental authorities in order to obtain all
required permits, inspections, occupancy permits, operating licenses, etc.,
pertaining to the Tenant's work and nature of Tenant's business.



4.  Insurance



a.  Tenant  shall require its  Contractor to provide and maintain  the
following insurance coverages:



1.  For all of its employees, Worker's Compensation insurance
in the minimum amounts required by the State in which the
Premises is located and to comply in all respects with the
employment and payment of labor insurance required by
any constituted authority having legal jurisdiction over  the
area in which the work is performed.



2.  Comprehensive  General  Liability  insurance  including
Contractual and Contractor' s Protective Liability coverage
in  the  minimum  amount  of  One  Million  Dollars
($1,000,000) single limit for bodily injury and/or wrongful
death and a minimum of One Million Dollars ($1,000,000)
single  limit  for  property  damage.  This  coverage  shall
include the hazards of explosion, collapse and underground
damage, as well as contractual endorsements.



3.  Comprehensive Automobile Liability insurance, including
hired  and  non-owned  automobile  coverage,  with  a
minimum of One Million Dollars ($1,000,000) single limit
for bodily injury and/or wrongful death and a minimum of
One Million Dollars ($1,000,000) single limit  for property
damage.



b.  The Landlord shall be named art  additional insured party on  all
insurance policies required hereunder and certificates of insurance
evidencing complying with  this paragraph shall  be provided to
Landlord prior to  commencement of any work in the Premises.
Certificates of insurance must contain an  endorsement to the effect
that Landlord shall be given at least thirty (30) days prior written
notice  in  the  event  of  cancellation  or  material change in  such
insurance coverage represented by the Insurance Certificate.



c.  It  shall be the sole and exclusive responsibility of the Tenant to
require its  Contractor to carry its own  Builder's Risk insurance
covering materials  and/or  work performed and/or  stored  on  or
about the Premises. Tenant shall be responsible for any deductible
amount payable under Landlord's casualty insurance policy in the
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event a claim is paid under Landlord's policy, which is attributable
to Tenant's Work.



d.  All policies of insurance maintained by Tenant's Contractor shall
be written by insurance companies qualified to  do business and
write coverage in the state where the Shopping Center is located
having a minimum Best rating of A-/X.



5.  Landlord shall have the right to disapprove all contractors employed by
the  Tenant  including,  but  not  limited  to,  the roofing and  sprinkler
subcontractors.



6.  Tenant shall not begin Tenant's work until  all required approvals have
been granted by the Landlord.



7.  All  work undertaken by the Tenant shall be at Tenant's sole liability and
expense.



8.  Tenant's work shall not damage or  compromise the structural integrity of
the building. All  work shall be done in a first-class workmanlike manner
in accordance with all applicable building codes, laws, regulations and
ordinances. The Tenant shall be held liable for any damage caused by the
Tenant and/or Tenant's employees, vendors, and contractors.



9.  All  work  undertaken  by  the  Tenant  shall  be  coordinated  with  and
completed so  as not to interfere with the Landlord's construction schedule
or  any other tenant's activities. All  contractors employed by the Tenant
shall allow other contractors to work on the Premises without interference.



10.  Tenant shall be responsible for the cost and receipt of all deliveries and
unloading of all materials pertaining to Tenant's work. All  deliveries shall
be made through the service door (where provided). Storage of equipment
and materials shall be confined to the leased Premises.



11.  Prior to commencing Tenant's Work in the Premises, Tenant shall have:



a.  Delivered  to  Landlord,  Tenant' s  Contractor' s  insurance
certificate(s)  evidencing  the  insurance  coverages  as  required
hereunder.



b.  Delivered plans for  Tenant's  Work  to  Landlord  and  obtained
Landlord's written approval of such plans.



c.  Transferred utility services for the Premises from the Landlord' s
account to the Tenant' s account.



d.  Deposited with Landlord any required security deposits required
under the Lease.
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e.  Filed with Landlord a copy of the building permit (if applicable)
for Tenant's Work.



12.  During the period of Tenant's work, Tenant  shall provide and pay for
connections, metering and consumption of all temporary utilities brought
to such a point as determined by the Landlord.



13.  Tenant shall keep the Premises and Shopping Center common  areas free
from accumulations of debris caused by Tenant's employees, vendors and
contractors.  Tenant  shall  arrange for  services  to  be provided for  the
removal of debris during the period of Tenant's Work. Tenant may place
one  (1) construction dumpster (max size  40 cubic yards) and one  (1)
portable toilet on  the outside the Premises in a location mutually agreed
upon with Landlord. In Landlord's sole discretion, additional dumpsters
and  toilets  may be placed  adjacent  to  the  Premises,  subject  to  the
prepayment of fees as set forth in Landlord's construction guidelines.



14.  Tenant's contractor may not erect temporary signs or  banners in or  upon
the Premises  or  the Shopping Center advertising its  business  without
Landlord's prior consent and subject to  the prepayment of a fee as  set
forth in Landlord's guidelines.



15.  Tenant shall clean HVAC filters clogged by dust or  other debris resulting
from Tenant's construction in premises.



16.  Tenant shall not cause or  permit any Hazardous Materials (as defined in
the Lease) to be released, spilled or otherwise permeated in, on  or under
the Premises or  any portion of the Shopping Center while performing
Tenant's Work.



17.  Tenant  shall  provide  to  the  Landlord  a  copy  of  the  Certificate  of
Occupancy (or local equivalent) issued for the Premises within seven (7)
days of opening for business in the Premises from Tenant's Work.



B.  Exterior Work



Tenant shall not perform any work, which would in any way alter or  modify the
appearance or  structural integrity of the building without prior written approval
from the Landlord.



C.  Interior Work



Tenant shall provide all necessary work according to Tenant's business and local
code requirements. This work shall include but not  necessarily be limited to the
following:



1.  All interior partition walls, doors, etc.
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2.  Interior wall finishes including priming, painting, wall coverings, etc.



3.  Floor coverings and wall base.



4.  Plumbing



a.  All  necessary plumbing work, other than that provided by the
Landlord as previously referred to.



b.  Tenant shall apply to  the local utility company for water/sewer
service  and  shall  pay  all  tap,  connection  and  impact  fees
attributable to Tenant's design and nature of Tenant's business.



c.  Tenant shall pay for meter set and all related fees if  individual
metering is required by the Developer-Landlord. Meter or  remote
read-out device shall be installed in a location easily accessible for
reading.



5.  Electrical



a.  All  electrical work, other than that provided by the Landlord as
previously referred to.



b.  At  Tenant's option, Tenant may provide burglar alarm system,
emergency generator,  Muzak system,  etc.  as  approved by the
Landlord.



c.  Tenant shall apply to the local utility company for metering and/or
service and shall pay all related fees.



6.  Heating, Ventilating and Air Conditioning



a.  Installation  of  additional,  or  relocation  of  Landlord provided,
rooftop HVAC units, supply air diffusers and return air grilles as
approved by the Landlord.



b.  If  applicable, Tenant shall apply to the local utility company for
gas service and/or metering and shall pay all related fees. Meter or
remote  read-out  device  shall  be  installed in  a  location easily
accessible for reading.



c.  Restaurants, food service, pet shop, hair/nail salons, barber shops,
laundromats and any other uses which, in the sole opinion of the
Landlord, produce odors, shall provide an exhaust system which
will prevent such odors from entering the other tenant' s  spaces,
enclosed Common Areas  or  any other portions of the Shopping
Center.  In  the  event  Tenant's  use requires an  exhaust system,
Tenant shall, unless otherwise approved in writing by Landlord,
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provide tempered make-up outside air up to ninety percent (90%)
of all  such exhaust.  Clothes dryers shall be vented using rigid
metal  duet  routed  to  an  approved  container  or  otherwise  as
required by Landlord.



7.  Fire Protection



a.  Any deviation from, or  modification to, the regular standard grid
layout  of  sprinkler heads  within  the  leased  Premises  due  to
Tenant's design or  nature of Tenant's business. The location, type
and number of sprinkler heads shall be based upon local codes and
the  Landlord's  insurance  underwriter  requirements.  All
modifications to the standard grid layout must be performed by the
project sprinkler contractor at Tenant's expense.



b.  Any fire alarm system and monitoring thereof as may be required
by governing codes and authorities. Tenant's system and system
components  shall  match  and  be  compatible  with  Landlord's
systems and requirements.



c.  Tenant shall coordinate sprinkler shut downs with Landlord. One
shut off/turn  on  shall  be provided by Landlord,  additional  shut
downs  may  be  subject  to  a  fee  as  defined  in  Landlord's
construction guidelines.



d.  Any  special  sprinkler  heads,  extinguisher  systems,  flame
retardants, smoke/heat detectors, etc.  as required by all applicable
building codes, laws, regulations and ordinances due to Tenant's
design or  nature of Tenant's business.



e.  Two (2) 5 lb.  ABC fire extinguishers properly maintained on  a
continued basis.



8.  Miscellaneous



a.  All  trade fixtures, shelving, furnishings, signage, merchandise, etc.



b,  Toilet room  accessories  such  as  paper holders, soap dispenser,
mirrors, shelves, etc.



c.  All  curbs, lintels, flashings, pipes,  ducts,  vents,  exhaust hoods,
louvers, etc. necessary for Tenant's equipment requiring openings
through roof  and/or  exterior  walls.  All  cutting,  patching  and
flashing of the roof system must  be performed by the Landlord's
roofing contractor at Tenant's expense.
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d.  All  required safety, emergency and handicap aid equipment within
the  leased  Premises  as  required by Local,  State  and  Federal
authorities.



e.  Tenant  shall  insulate,  to  the  extent required by the  nature  of
Tenant's business,  the demising walls  and ceiling so  as  not  to
permit sound, odors, etc., to emanate outside the leased Premises.



f.  Wet  areas  within Premises  must  be waterproofed by Tenant to
prevent moisture from migrating under or through demising walls
and exterior perimeter walls. Wet areas include, but are not limited
to:  rooms  or  areas  with fixtures  or  appliances having a  water
supply line and/or drain line; rooms  or  areas with floor drains, mop
sinks, hose spigots, water tanks, etc.; kitchens, bar areas, service
areas,  toilet rooms  and  rooms  or  areas  that  will  undergo wet
cleaning with mops, hoses, pressure washers, etc. Waterproofing at
wet  areas  shalI  consist  at  a minimum of the installation  of:  a.)
cement  board  or  moisture-resistant  gypsum board  (in lieu  of
regular gypsum board); b.) sheet membrane waterproofing material
extending at least 6" up the wall and 18" along the floor; with a
hard surface finish material over  it; c.) a hard surface wall covering
extending a minimum of 4'-0" up the wall.



-  END -
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EXHIBIT "C"



LANDLORD'S SIGN .



CRITERIA



AMERICAN WAY
MEMPHIS, TN



The following sign criteria has been established to assist tenants in comnlying
with their lease. -These basic standards have been. made to govern the design,
fabrication, and installation of  tenant signs and is intended to afford all tenants
with good, visual identification, both day and night, and to protect against
poorly demgned and badly proportioned ngnage.
The sign standards  have  been selected  to  harmonize  and  compliment the
building materials and will assist in creating the proper atmosphere of the
center, which we  feel is located in the most prestigious area ofMemphis.
Please inform your sign fabricator that he must submit three (3) copies of  his
sign drawings to the omce of the center's Tenant Coordinator:



Rosemary Alford
Sr, Tenant Coordinator -  SE Region
Developers Diversified Realty
111 East Washington Street, 2nd Floor
Houston, MS 38851
ralford@ddr. com
(662) 448-6161 direct office
(662) 448-6168 direct fax
(216) 272-5576 cell



For approval Drior to fabrication and installation ofyour sign. Three (3) copies
of the sign drawings must be submitted on  or  before two (2) weeks after
execution of the lease agreement and the sign must be installed on  or  before
forty-five (45) days after execution ofthe lease agreement.



Your sign company shall be liable and shall bear all costs for removal and/or
correction of signs,  sign installation, and damage to  the building by sign
installations that do not  conform with the following specifications.



I.  Type Signs Permitted



Only individually mounted, illuminated, all metal letters on racewaywith plastic faces and bronze iewelite retainers are permitted on  the
front ofthe building. No logos will be permitted.



Il.  Utter Style
Letter Style shall be Helvetica Medium (upper and lower case).



Ill.  Colors



The exterior. portion of tile metal  letters shall  be. #313 Duranodic
Bronze,  retainers  shall  be bronze truncap  iewelite. Jhe  mterior
portion ofthe letter shall be whitewashed for more  efficient lumen
output. The plastic face color shall be 3/16" Rohm & Haas #7323
White. Raceway shall be painted PMS 168 Brown to match brick at
center.



IV.  Sizes ofLetters
A. D,epth is to be 5".
B. Sign to consist of individual letters, not exceeding 36" in



height or  multiple rows  of  letters not
exceeding 36" tn height, including space between rows.



C. Ungth is seventy-five Dercent (75%) ofstore front. (Example: A
tenant having a store front of 40
linear feet can  have a sign up to 30' total length.)



D. All signs shall be centered on store front.



V.  Letter Construction



A. No armor  ply or  wooden back letters are aIlowed.
B, No channel-lume letters are  allowed.











C. Paint,grip steel fabrication letters (minimum 22 gauge) or  all
aluminum fabricated letters (0.062
minimum) are to be used.



VI.  Unistrut Construction



Permanently installed into building facia by Landlord. -



VII.  Illumination



AI] neon shall be 6500 White in color using 15MM size tubing and
using 30 MA trausfomçrs. N.eon shall not bç no.ticeable.as a source
of light when, sign  is  illuminated, Only illuminated sign will  be
permitted on  sign racia.



VIII.  Installation
All letters will  be individually mounted on  unistruts to  meet U. L. standards. No
exposed wiring is permitted.



1X.  Secondary



wiring



No secondary



wiring
X.  TVansformers



Transformer  shall  be  all  copper  wound  "GE/France"  or  equal
transformers with no  more  than fifty, feet (SO'ì of neon  loaded pertransformer,  All  transformers to be installed through unistrut and
grounded for fire protection.



XI.  Quantity of  Signs
One sign per tenant (A second sign may be allowed if  a leased



space affronts more  than one  elevation.)
XII.  Secondary Signs



A. No exterior signs are to be Dlaced on building wall elevations.
B. No sandwich or  easel/portable signs are permitted without the
express Rermission ofthe Landlord.
C. No window signs are  permitted without the expressed approval
of the Landlord.
D. Standard address numerals for postal identification will be



furnished by the Landlord at no  cost to the
Tenant.



XIII.  SIGN COMPANY SUBMITTALS
Prior to fabrication, three comolete sets of 11  "x 17" finin. 1 drawin,Is must
besubmittedtothe  anororapDrovasowing:
A.  Building Elevations



1. Drawn to accurate scale of 3/8" -  1'-0".
2.  Elevation of building side/storefront



requiring signage.
3. Leased štore width dimensions.
4.  All signage heights, lengths, and thicknesses.
5.  Dimensioned location ot  sigpage in relation to plane of



fasçia, reveaIs, and other building
Drolections.



6.  Siánage intended for mounting on glass, brick, exterior,
insulation and finish system, parking
signs, walls and/or doors.



7.  Interior signs intended to be viewed from outside.



B.  Building Cross Section
1. Drawn to accurate scale of  3/4" =  1-0".
2.  Fixed location (vertical and horizontal dimensions) ofsign



in relation to facade reveals and
prqleçtions, and prolections ofthe letter or  signage from the
buildmg facade.



C.  Sign Sections



1. Drawn to accurate scale of 1-1/2"= 1'-0".











2.  Sign materials.
3.  Signage/letter heights, thicknesses, and colors.
4.  Raceway size, color and Daint formula/pms number used.



Provide color samnle on 3"x 3" (min.)
Wummum material.



5.  Sign mountinR method.
6. Electrical services  and connections.



If  Tenant or  Sig,i Con,Danv ha?s ?a?n? questions regardinÅ submittals, please contact
Rosemurv Alford at (662) 448
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COMMENCEMENT DATE AGREEMENT



THIS COMMENCEMENT DATE AGREEMENT (the "Agreement") is  entered  into  on



20-, between ("Landlord"),  and,a 'a
("Tenant").



WHEREAS, Landlord and Tenant have entered into that certain Lease dated  , 20-
(the "Lease"), for the Premises  located at  (shopping center) in  (city),



(:state), all as more particularly described in the Lease; and



WHEREAS, Landlord and Tenant wish to set forth their agreements as to the commencement of
the term of the Lease.



NOW, THEREFORE, in consideration of the Premises as described in the Lease and the
covenants set forth therein, Landlord and Tenant agree as follows:



1.  Capitalized and defined terms used in this Agreement shall have the same meanings as those
ascribed to them in the Lease unless the context clearly required otherwise.



2.  The initial Lease Term commenced on
3.  The initial Lease Term shall expire on
4.  The Rent Commencement Date under the Lease is
5.  The Square Footage ofthe Premises is approximately
6.  Set forth in the table below are:  (i) the dates by which Tenant must deliver written notice to



Landlord if  Tenant elects to exercise a Renewal Term; (ii) the commencement dates for each
Renewal Term; and (iii) the expiration dates for each Renewal Term:



F-Renewal-Terin PeriodT---Notice-Date-ëommencement-DateTE*rationDate



Tenant's faiIure to execute this Agreement within ten (10) business days following Tenant's
receipt hereof shall be deemed as Tenant's acceptance of the terms hereof, pursuant to Article III  of
the Lease.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and
year above written.



LANDLORD: TENANT:



By:- BY:



Name: Name:



Its: Its:



EXHIBIT D












Jackson Hewitt/AmericanWay JacksonHewit SignAgreem 2019-02-04.pdf




DocuS gn Envelope ID 46B8D31.1-6F33 475C-83C3 94D894CCE236



SIGNAGE AGREEMENT



Ilìt: Liçense Agreeme,ìt C'Agreement") is made as oi b> and bet„een the parties identified ín Section 1 as
' [ :celiçor" and '[.icen,ee" upon the terlns and eondlîíon: hereinafter se! foah



WHFRFAS. licen.or and 1 ieensee have entered into a cer·taín lease date.d June 20,2014 Cl ease"). wherein Licenw leased to
Licensee (Identified aš Landlord and Tenant. respectivelv. in said lease) premises < 'Premises"ì ín the American Wa>. in MEMPHIS, 'IN
( Shopping Center"). and



WHFREAS. [.t:ensor and Lí ense: desire to estabtiý,ti t:rri,6 and conditiot,b upoiì #, hiç.h I.i:enbee .halt be ailowed to use a poîlidn of [he
propen> for Other 1 emp Signa z¢ 2 tla ts identihed as such on Efhibit '·A" attached herelo and made a part hereof ('*Site Plan").



WITNESSETH
in conšideration ofthe payments ofthe charges and fees provided tòr herein and the co. enants and eonditíons hereafter set forth. 1.icensor



and Licensee hereby eovenant and agree as follows:
1. Fundamental Provisions



A. Parties.
1.icensor" Name and address DDR-SAU MEMPHIS AMERÎCAN WAY. L. [..C.. 3300 Fnterpnse Parkway. Bcaehwood. OH 44122
'L-icensee'? Name and address TAX SERV[CES OF AMERICA INC. 501 NCATTLEMEN RD STE 300. SARASOTA. Ft. 34232 DBA
JACKSON-}IEW!1-I
B. Premises, Shopping Center: Ameri:an Wak Site Code: 30343



Addreis: 4075 AMHRÌCAN WAY. MFMPHIS. TN 381 IS
Description: Other -Iemp Signage: 3 flags ("Licensee's Signage" and further identified on Exhibit .1).
[.iecnsor hereby gr'ants to ticençee. a license to oe:upy and use. subject to a terms and conditions a: set tìinh herein. the Premises as identified
on Exhibit A. attached hereto. Licensor haß the right to relocate Licensee to another mutually agreeable location withín the Shoppíng Center at
any time. tn the e.ent an alternative location is not available, this Agreement shall terminate and neither party shall have any further liability to
the olh:r artv.
C. Term. Commencement Date: [1:çcmbtr 1.2018
Ilìe License Term ofthis Agreement shall rerminat¢ upon thc apiration ofthe Lease. including any properl> exercised renewal options. provided.however that I-iccnsor shall haie and hereby reserves the right at an) time at Licensor's sole discretion to tcrminate this Agreenient md Licensee's
use of Land at any time upon ti fteen ( 15) days prior written notíce to Licensee r'L ícensor's Sign 1 enmnation Notíce'?} Licensee agrees. at *
sole expense. to remove signage within thirt>' (30) days after receipt of Licensor' s Sign Termination No tice. and to repair an> damage suffered to
[.icensor's Propen> ai a restilt oí' the reniûzal ofLicensee's Signage In the event Licensee faik io remo?e Licensee's Ad?ertising Pane](s) withinth,rt> (30) dia>s after receípt õf L.icensor' s Termínation Notice. or withín ten C 10) days after the expiration or earlier termination of the Lease.
i ícensor shall ha we the right to reniove í ieen:ee's Adperlisíng Panel(š) at licensee's expense and djspose of sid sign. and Licenbee shall
reimburse Licensor upon demand Iì„ all costs incurred bi Licensorin renìoving and disposing of l.icensee's Sišnage íflicensee fails to repair
an> daniage caused b> the removal of L.iceiìçee's Adve?tising Panel<& ). Licensee shatl pa) the coft rhereofto 1.icensor w itlitn fiñeen (l 5) days ofLicensor š written demand. together ? ith the sum of Íìíìeen percent (!5°o) ofsaid costs for overhead Upon removal of Licensee s SignagePan:1(s) from Licensor's / roperty. Licensee shall insta]1 blank panelís) in the location(s) p,eviousl> occupied b> L.tcensee's Signage I.icensee's
obligations set forth in this Parngraph 3 shall survive the terminationofthis Agreement and the Lease,



D. Permitted Use. Otherl-emp Signage: 2 flags at the Shopplng Center.
Licensee shaîl use the Premises solelv for the Permitted lise described above and fur no other u os¢unless a ·rced to in writine bv the Lí:¢nsor.
E. Fees and Payment Schedule ISection 4 j



Rent-Mišcellaneous Other 4552 10-OIS $30.00 Due Deee,nher ì . 2{J 18 and on the 1 àl dai <if each ménth thereafterTem Si yna ·e



Any payments to 1 í:ensor required under this Agreement are to be delivered to DDR-SAL MEMPHIS AMERICAN WAY, LL.C,. c'o SITE
Centerš Ternporan Ieasíng Department. PO BOX 83400. (.'1 1]CAGO. IL 60680-3400, or to such other address as Liçensor ma> designate b>written noîice lhe I.ieense Feede:eribed hereinshall es:alate by three (3) pcr:¢nt on the fin,t day of each r.velçc I 12) month period during the
].ieense Temi I.îeenšee agrees thai the rents reserved and pa>able hereunder shall constitute additional rent under the Lease. and that any failure
b> Licensee to pay such suins to licensor when due. ür failure to p:rlonn an> oí íís other obligations under this Agreement. shall constitute a
dethult under this Agreement and the t.ease. in the evm of any such defaul!, in addition to any other remedies to which l.ícensor is entítled
undeT the Lea,e. t iansor shall hape the righi to tenninate this Ågreenìent upon ten 00) d:i>: noike to Licens¢e. lí I-ieensee shalì ftail to pay,.hen tììe same is due and payable. an> imìount or charge to b: paid to Licensor b> Licensee as provided ín [his Agreement such Unpaid amounts
shall bear interest from the due date thereof to the date of payment at tbe rate of fifteen percent (15°o) per annum. In the et ent such rate ís
prohibiled bylaw, any unpaid amounis shall bear interestat die nlaximum ratepennitted by law I'le.t:· tl,ÏI,- Il· A It 3 uu Irìt:r.,i f,· pì, tìi:urcwllì·,
,¿øiuge k 0:1. >,-,ui ììk ilihb m],ilc ic:11. t!,i.., ,!i \{.)1 tU·.klì ad,11!I·•jl;,Il'ÌI: :1& 1·.i ·',tç:,agc:- 1.: :;dded t,i i,iui clrtent mlîre rcl!, ilti.Jlc·:
I'1:aie ir,·--lud.- th: add,t,oti,il r.úììf Jiìj 1:·:,(e tlìi, at?·-111,(,I,JÌ .ì ti<:t,Nt ãi a Qt!,C: tc,· i,!. tlt.· L I,L·?



F. Notes.
(i i Licensee shall not ad, ertíse an> díre:t competitors oftlie shopping center tenants. Licen.or iìas final approval and aî the request oftheLieensor. ì.ieensec shaìt remove anv such adi ertis'mit with se,enh-two (72) hours.



IN W I I NL·SS W[IEREOI, the partíes hereunto set theír hands on the date(s) set forth below.



Licensor: Licensee:
DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. TAX SERV]('ES OF AMERICA INC. DBA: JACKSON.



HEW'I 1 1



?füdß 9_jPnnted Name: Nicole Heasley printb#ì¢ame: O 0*? Ccßt#çt,--Title Specialty í-easing Associate Title 8274449#Ak
biac·. 1_CL,/2.O?? Date: 7·1 , I •1



Phone:
Email· 4%
tAmt Pd. S Check *



Ñt>» --hñ.19
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2. Licensee shall not install Licensee's Advertising Panel(s) until plans and specifications for the sign have been approved iiiwriting by Licensor. Licensee shall subniít sign shop drawings for Licensee's Signage to Lícensor within ten (10) days after the
date ofthis agreement. Licensee sha!1, at Licensee's expense, perform atl work and supply atl installations necessary to install
Licensee's Signage in accordance with the plans and specifications approved by Licensor. including electricity, within thiny (30)days after receipt ofnotice ofLicensor's approval of said plans and specifications. No changes to Licensee's Sit;nage plans andspecifications will be made without the consent of Licensor.



3. Licensee shall permit no mechanic's or material men's licns against tlic Shopping Center due to the installation. maintenance.repair or removal of Licensee's Signage, and agrees to indemnilý and hold Licensor harmless from and against any such lien. tn
the event Ucensee làils to discharge any such lìcn within thirty (30) days after receipt of written notice from Liccnsor. Liccnsor
shall have the right to pay the amount ofsuch lien to thelien holder. Any amounts so paid shall become due and owing to Ucensor
as additional ren! under thc Lcasc, and shall be paid to Licensor wíthin ten ( IO) days after Licensee's reècipt ofwriltcn notice from
Uccnsor. !fthe amounts due to Licensor are not paid within ten (10) days, interest will accrue at the rate of fifteen percent (!5%)monthly on the amountdue, beginning on the date of Ucensor's oríginal written notïce.



4. Licensee shall and does hereby agree to îndemnifý, defend and hold Licensor harmless from and against anynnd al! loss, cost,
expense, liability. causes of action, actions. claims and demands (including thc cost of defending against the foregoing and
including, without limitation, attorney's fees), resulting or occurring directly or indirectly, from Licensee's Advenising pancl(s)
5. Licenseeshallat all times maintain at its own cost and expense commercial general liability insurance covering tile Licensee's
Advertîsing Pane](s) and Licensee's use thereof. in companies and in a form satisfactory to Liccnsor, with minimum limits oftne
Million and 00/100 Dollars (Sl,000,000.00) on account of bodily injury, death or property damage as o result ofany occurrence.
Licensees insurance shall also name Licensor as an insured and shall include an endorsement that Liccnsor shall be notified a,
Ieast tcn (10) days in advanccofany modificationorcancellationof Licensec'sinsurance. Licensee shall deposit with Licensor a
certificatc of its insurance upon execution ofthis Agreement.
6. This Agreement io constntct and manage advertising signagc is personal to, and fòr the sole benefit of Licensee. and shall not
be transferable to any tllird paay, including without limitation to any assignceofLicensee's rights underthe Lease oranysublessecof the Premises, without the express prior written consent ofLicensor. which consent Licensor may withhold in its sok discretion.Licensee agrees tha: any such attempted assignment or transfer shall bc null and void.
7. Renta! Taxes. Ifany governmental taxing autliotity shall levy, assess, or impose any tax, cxcisc or assessment upon or
against the fees payable by Licensee to Licensor ("Item Tax"), either by way ofsubstitution for or ìn addition to any existing tax
on land, buildings or othenvise, Licensee shall directly pay. or reimburse Licensor for, the Rent Tax, os the cosc may be.



8. Any notices required hereunder shall be given in accordance with the notice provisions of the Lease.



9. This Agreement shall inure to the benefit and be binding upon the parties hereto and their successors. heirs. personalrepresentatives and assigns.
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 USPS CERTIFIED MAIL



420386549214890194038318434575



9214 8901 9403 8318 4345 75



SITE Centers
3300 Enterprise Parkway
Beachwood OH 44122



TIMOTHY ROBINSON AND ARLANIA ROBINSON
8734 LEZLARKEN LN
OLIVE BRANCH MS 38654



Postage: $5.7400











 
 August 12, 2020       437385-30343-80127 
 
 Via: USPS Certified Mail return receipt requested #9214 8901 9403 8318 4345 75, and by regular mail 
 
 TIMOTHY ROBINSON AND ARLANIA ROBINSON 
 8734 LEZLARKEN LN 
 OLIVE BRANCH MS 38654 



 
NOTICE OF DEFAULT 



 
 RE: SHEKINAH GLORY CHURCH / Tenant ID #437385-30343-80127 
 AMERICAN WAY 
 MEMPHIS, TN(AMERI, TN 
 
 Dear Sir or Madam:  
  



You are in default of the Lease.  As of August 12, 2020, you owe $6,165.80, as documented on the enclosed Tenant Detailed 
Aged Delinquency report.  Pursuant to Article XVI you have  5 days from receipt of this letter to pay the delinquency in full, 
or Landlord will pursue all of its remedies, which may include assessing additional late fees and interest, and/or initiating 
legal proceedings for eviction and collection of the amounts due.  A partial payment will be credited to the account, but the 
default will not be cured unless $6,165.80 is paid in full. 



 
  
 Sincerely,  
  
  
 Mary Hodges 
 Senior Collection Specialist  
 216-755-5718    
 mhodges@sitecenters.com 
  
  











TENANT DETAILED AGED DELINQUENCY
SITE Centers Corp.



All Company
As of Wednesday, August 12, 2020



Page 1 of 18/12/2020 7:59:30 AM



Building Tenant
Number



Lease
Number



Bill
Code Invoice Date Total



Open
Any to 0



Days
0 to 30
Days



31 to 60
Days



61 to 90
Days



90 to 120
Days



Over 120
Days



SHEKINAH GLORY CHURCH



30343 - AMERICAN WAY 437385 00080127 RTB 7/2/2020 2,807.20 2,807.20



30343 - AMERICAN WAY 437385 00080127 AIN 7/13/2020 92.69 92.69



30343 - AMERICAN WAY 437385 00080127 ELW 7/13/2020 478.91 478.91



30343 - AMERICAN WAY 437385 00080127 WSC 7/13/2020 160.00 160.00



30343 - AMERICAN WAY 437385 00080127 NSF 7/20/2020 75.00 75.00



30343 - AMERICAN WAY 437385 00080127 RTB 8/1/2020 2,552.00 2,552.00



6,165.80 3,358.60 2,807.20



Total 30343 - AMERICAN WAY 6,165.80 3,358.60 2,807.20



6,165.80 3,358.60 2,807.20








			9214890194038318434575.pdf


			437385-30343-80127.pdf


			00080127.pdf


			00080127
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 USPS CERTIFIED MAIL



420386549214890194038320849282



9214 8901 9403 8320 8492 82



SITE Centers
3300 Enterprise Pkwy
Beachwood OH 44122



TIMOTHY ROBINSON AND ARLANIA ROBINSON
8734 LEZLARKEN LN
OLIVE BRANCH MS 38654



Postage: $5.8000











 



 



 September 14, 2020       437385-30343-80127 
 Via: USPS Certified Mail # 9214 8901 9403 8320 8492 82 return receipt requested, and by regular mail 
 
 TIMOTHY ROBINSON AND ARLANIA ROBINSON 
 8734 LEZLARKEN LN 
 OLIVE BRANCH MS 38654 



 
NOTICE OF DEFAULT 



 
 RE: SHEKINAH GLORY CHURCH / Tenant ID #437385-30343-80127 
 AMERICAN WAY 
 MEMPHIS, TN 
 
 Dear Sir or Madam:  
  



You are in default of the Lease.  As of September 14, 2020, you owe $5,908.93, as documented on 
the enclosed Tenant Detailed Aged Delinquency report.  Pursuant to Article XVI you have  5 days from 
receipt of this letter to pay the delinquency in full, or Landlord will pursue all of its remedies, which may 
include assessing additional late fees and interest, and/or initiating legal proceedings for eviction and 
collection of the amounts due.  A partial payment will be credited to the account, but the default will not 
be cured unless $5,908.93 is paid in full. 



 
 Sincerely,  
  
  
 Mary Hodges 
 Senior Collections Specialist  
 216-755-5718    
 mhodges@sitecenters.com 
 
 





mailto:mhodges@sitecenters.com








TENANT DETAILED AGED DELINQUENCY
SITE Centers Corp.



All Company
As of Monday, September 14, 2020



Page 1 of 19/14/2020 9:35:18 AM



Building Tenant
Number



Lease
Number



Bill
Code Invoice Date Total



Open
Any to 0



Days
0 to 30
Days



31 to 60
Days



61 to 90
Days



90 to 120
Days



Over 120
Days



SHEKINAH GLORY CHURCH



30343 - AMERICAN WAY 437385 00080127 RTB 7/2/2020 1,253.33 1,253.33



30343 - AMERICAN WAY 437385 00080127 NSF 7/20/2020 75.00 75.00



30343 - AMERICAN WAY 437385 00080127 AIN 8/17/2020 144.75 144.75



30343 - AMERICAN WAY 437385 00080127 ELW 8/17/2020 729.00 729.00



30343 - AMERICAN WAY 437385 00080127 WSC 8/17/2020 257.00 257.00



30343 - AMERICAN WAY 437385 00080127 RTB 9/1/2020 2,552.00 2,552.00



30343 - AMERICAN WAY 437385 00080127 AIN 9/10/2020 86.85 86.85



30343 - AMERICAN WAY 437385 00080127 ELW 9/10/2020 629.00 629.00



30343 - AMERICAN WAY 437385 00080127 WSC 9/10/2020 182.00 182.00



5,908.93 4,580.60 75.00 1,253.33



Total 30343 - AMERICAN WAY 5,908.93 4,580.60 75.00 1,253.33



5,908.93 4,580.60 75.00 1,253.33








			9214890194038320849282.pdf


			437385-30343-80127.pdf


			00080127.pdf


			00080127
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Via UPS 
 
May 19, 2020 
 
Timothy and Arlania Robinson  
8734 Leslarken Lane 
Olive Branch, MS 38111 
 
Re: SHEKINAH GLORY CHURCH 
 Unit #00022 
 American Way; Mephis, TN 
 
 
Dear Tenant: 
 
Enclosed you will find two (2) originals of the Turnover Notice for the referenced location, 
which have been executed on behalf of the Landlord. Please execute both copies and return one 
(1) original copy to Alexandra Blackhurst in our Construction Management Department at the 
address below or by e-mail at Ablackhurst@sitecenters.com. Please retain the other copy for 
your records.   
 
If you have any questions, please contact me at 216.755.5608. 
 
Respectfully, 
SITE Centers Corp. 
 
Jeffery Thompson 
 
Jeffery Thompson 
Tenant Coordination Project Manager  





mailto:Ablackhurst@sitecenters.com








 



LANDLORD WORK TURNOVER NOTICE 
Landlord: DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
Tenant: Timothy and Arlania Robinson /DBA: SHEKINAH GLORY CHURCH 
Substantial Completion Date: May 19, 2020 
Premises: Unit No. 00022 ("Premises"); 



American Way; 
MEMPHIS, TN 



Date of Lease: April 17, 2020  



In accordance with the terms of the Lease, this correspondence shall constitute notice that Landlord’s Work is substantially complete and 
Delivery of Possession of the Premises is established as of the Substantial Completion Date noted above. 



Please immediately contact our Property Manager for this center, Nick Gardner, at 913-701-6693 x331 to arrange a preconstruction/Turnover 
meeting at the Premises and to perform your punchlist observation. Please coordinate with your locksmith to be present at the meeting to have 
the existing locks changed on the Premises. In addition, it is your responsibility to apply for any and all permits and licenses that may be 
required to open for business at the Premises and to apply to the local utilities for metering and/or service. Utilities may terminate after 72 hours 
if not placed in Tenant’s name. The Property Manager can assist you in initiating utility transfer and with any future operational or shopping 
center issues. 



The Lease requires that Tenant fulfill certain obligations prior to the commencement of Tenant’s Work within the Premises. These obligations 
typically include: Landlord’s approval of plans and specifications and Tenant sign plans detailing Tenant’s Work; Landlord’s receipt of the 
required insurance certificate from Tenant’s contractor which complies with all Lease obligations; Landlord’s receipt of any required security 
deposits, performance bonds and/or payment bonds and Landlord’s receipt of a copy of the building permit. Please refer to the Lease for specific 
requirements. If not already completed and on file with the Landlord, Tenant must fulfill the Lease obligations that are a prerequisite to starting 
Tenant’s Work. Landlord reserves the right to reasonably control Tenant’s access to and/or activities within the Premises until such time as the 
Lease obligations are fulfilled. 



Tenant hereby accepts Landlord’s Work as completed except for certain ‘punchlist’ items identified by Tenant and returned herewith. The 
Landlord will have the obligation to complete/correct such punchlist items to the extent consistent with the requirements of the Lease. It is 
advised that as part of Tenant’s punchlist effort you field verify "as-built" conditions and report any discrepancies to the undersigned as the 
Landlord will not assume responsibility for discrepancies not reported. 



Please acknowledge your acceptance of the terms and conditions set forth above by signing and dating a copy of this Turnover Notice in the 
spaces provided below and return this Turnover Notice, and any punchlist work, to the undersigned within seven (7) days from the date you 
originally received this Turnover Notice. If you believe that the Premises has not been delivered in the condition required by the terms of the 
Lease, you must provide Landlord written notice within seven (7) days from your receipt of this Turnover Notice, or you will be deemed to 
have accepted delivery of the Premises, notwithstanding your failure to execute and return this Turnover Notice to the undersigned. A second 
copy of this Turnover Notice has been provided for your records. 



Please be advised that any modification by Tenant of the terms of this notice shall cause this notice to be void and of no further force and affect 
at the option of the Landlord. All capitalized terms shall have the meaning set forth in the Lease. 



Delivering on behalf of Landlord: 
DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 



Accepting on behalf of Tenant: 
Timothy and Arlania Robinson /DBA: SHEKINAH GLORY 
CHURCH 



Jeffery Thompson  



(signature) (signature) 
  
Jeffery Thompson, Tenant Coordination Project Manager 



  
  



(print name and title) (print name and title) 
  
May 19, 2020  



  
  



(date) (date) 
 











 



LANDLORD WORK TURNOVER NOTICE 
Landlord: DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
Tenant: Timothy and Arlania Robinson /DBA: SHEKINAH GLORY CHURCH 
Substantial Completion Date: May 19, 2020 
Premises: Unit No. 00022 ("Premises"); 



American Way; 
MEMPHIS, TN 



Date of Lease: April 17, 2020  



In accordance with the terms of the Lease, this correspondence shall constitute notice that Landlord’s Work is substantially complete and 
Delivery of Possession of the Premises is established as of the Substantial Completion Date noted above. 



Please immediately contact our Property Manager for this center, Nick Gardner, at 913-701-6693 x331 to arrange a preconstruction/Turnover 
meeting at the Premises and to perform your punchlist observation. Please coordinate with your locksmith to be present at the meeting to have 
the existing locks changed on the Premises. In addition, it is your responsibility to apply for any and all permits and licenses that may be 
required to open for business at the Premises and to apply to the local utilities for metering and/or service. Utilities may terminate after 72 hours 
if not placed in Tenant’s name. The Property Manager can assist you in initiating utility transfer and with any future operational or shopping 
center issues. 



The Lease requires that Tenant fulfill certain obligations prior to the commencement of Tenant’s Work within the Premises. These obligations 
typically include: Landlord’s approval of plans and specifications and Tenant sign plans detailing Tenant’s Work; Landlord’s receipt of the 
required insurance certificate from Tenant’s contractor which complies with all Lease obligations; Landlord’s receipt of any required security 
deposits, performance bonds and/or payment bonds and Landlord’s receipt of a copy of the building permit. Please refer to the Lease for specific 
requirements. If not already completed and on file with the Landlord, Tenant must fulfill the Lease obligations that are a prerequisite to starting 
Tenant’s Work. Landlord reserves the right to reasonably control Tenant’s access to and/or activities within the Premises until such time as the 
Lease obligations are fulfilled. 



Tenant hereby accepts Landlord’s Work as completed except for certain ‘punchlist’ items identified by Tenant and returned herewith. The 
Landlord will have the obligation to complete/correct such punchlist items to the extent consistent with the requirements of the Lease. It is 
advised that as part of Tenant’s punchlist effort you field verify "as-built" conditions and report any discrepancies to the undersigned as the 
Landlord will not assume responsibility for discrepancies not reported. 



Please acknowledge your acceptance of the terms and conditions set forth above by signing and dating a copy of this Turnover Notice in the 
spaces provided below and return this Turnover Notice, and any punchlist work, to the undersigned within seven (7) days from the date you 
originally received this Turnover Notice. If you believe that the Premises has not been delivered in the condition required by the terms of the 
Lease, you must provide Landlord written notice within seven (7) days from your receipt of this Turnover Notice, or you will be deemed to 
have accepted delivery of the Premises, notwithstanding your failure to execute and return this Turnover Notice to the undersigned. A second 
copy of this Turnover Notice has been provided for your records. 



Please be advised that any modification by Tenant of the terms of this notice shall cause this notice to be void and of no further force and affect 
at the option of the Landlord. All capitalized terms shall have the meaning set forth in the Lease. 



Delivering on behalf of Landlord: 
DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 



Accepting on behalf of Tenant: 
Timothy and Arlania Robinson /DBA: SHEKINAH GLORY 
CHURCH 



Jeffery Thompson  



(signature) (signature) 
  
Jeffery Thompson, Tenant Coordination Project Manager 



  
  



(print name and title) (print name and title) 
  
May 19, 2020  



  
  



(date) (date) 
 











5/19/2020 UPS CampusShip - United States



https://www.campusship.ups.com/cship/create?ActionOriginPair=default___PrintWindowPage&key=labelWindow&type=html&loc=en_US&instr=A&do… 1/1



UPS CampusShip: View/Print Label  
 



1. Ensure there are no other shipping or tracking labels attached to your package.   Select the Print button on the
print dialog box that appears. Note: If your browser does not support this function select Print from the File menu to
print the label.



2. Fold the printed label at the solid line below.   Place the label in a UPS Shipping Pouch. If you do not have a pouch,
affix the folded label using clear plastic shipping tape over the entire label.



3. GETTING YOUR SHIPMENT TO UPS
Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.



Customers without a Daily Pickup
Take your package to any location of The UPS Store®, UPS Access Point(TM) location, UPS Drop Box, UPS
Customer Center, Staples® or Authorized Shipping Outlet near you. Items sent via UPS Return Services(SM)
(including via Ground) are also accepted at Drop Boxes. To find the location nearest you, please visit the Resources
area of CampusShip and select UPS Locations.
Schedule a same day or future day Pickup to have a UPS driver pickup all your CampusShip packages.
Hand the package to any UPS driver in your area.



UPS Access Point UPS Access Point UPS Access Point
THE UPS STORE THE UPS STORE THE UPS STORE
3535 PEACHTREE RD NE 2870 PEACHTREE RD NW 4279 ROSWELL RD NE
ATLANTA ,GA 30326 ATLANTA ,GA 30305 ATLANTA ,GA 30342



    FOLD HERE



 



TM TM TM








			LANDLORD WORK TURNOVER NOTICE


			UPS CampusShip - United States.pdf


			LANDLORD WORK TURNOVER NOTICE
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AS-IS TURNOVER NOTICE 
Landlord: DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
Tenant: Cherokee Health Systems /DBA: Cherokee Health Systems 
Delivery of Possession Date: March 13, 2019  
Premises: Unit No. 00004 ("Premises"); 



American Way; 
MEMPHIS, TN 



Date of Lease: March 12, 2019  



In accordance with the terms of the Lease, this correspondence shall constitute notice that the Premises is ready for Tenant’s possession and 
the Delivery of Possession Date of the Premises is as set forth above.  



Please immediately contact our Property Manager for this center, Daniel Garrett, at 615-920-5633 x351 to arrange a preconstruction/Turnover 
meeting at the Premises to obtain keys to the Premises. It is recommended you have the existing locks changed on the Premises. In addition, it 
is your responsibility to apply for any and all permits and licenses that may be required to open for business at the Premises and to apply to the 
local utilities for metering and/or service. Utilities may terminate after 72 hours if not placed in Tenant’s name. The Property Manager can 
assist you in initiating utility transfer and with any future operational or shopping center issues. 



The Lease requires that Tenant fulfill certain obligations prior to the commencement of Tenant’s Work within the Premises. These obligations 
typically include: Landlord’s approval of plans and specifications and Tenant sign plans detailing Tenant’s Work; Landlord’s receipt of the 
required insurance certificate from Tenant’s contractor which complies with all Lease obligations; Landlord’s receipt of any required security 
deposits, performance bonds and/or payment bonds and Landlord’s receipt of a copy of the building permit. Please refer to the Lease for specific 
requirements. If not already completed and on file with the Landlord, Tenant must fulfill the Lease obligations that are a prerequisite to starting 
Tenant’s Work. Landlord reserves the right to reasonably control Tenant’s access to and/or activities within the Premises until such time as the 
Lease obligations are fulfilled. 



Tenant hereby accepts the Premises as-is, where-is condition. The Landlord has no obligation to complete / correct any items in the Premises 
except as may be otherwise identified in the Lease. It is advised that you field verify existing conditions prior to the start of any work in the 
Premises. 



Please acknowledge your acceptance of the terms and conditions set forth above by signing and dating a copy of this Turnover Notice in the 
spaces provided below and return this Turnover Notice within seven (7) days from the date originally received. If you believe that the Premises 
has not been delivered in the condition required by the terms of the Lease, you must provide Landlord written notice within seven (7) days 
from your receipt of this Turnover Notice, or you will be deemed to have accepted delivery of the Premises, notwithstanding your failure to 
execute and return this Turnover Notice to the undersigned. A second copy of this Turnover Notice has been provided for your records. 



Please be advised that any modification by Tenant of the terms of this notice shall cause this notice to be void and of no further force and affect 
at the option of the Landlord. All capitalized terms shall have the meaning set forth in the Lease.  



Delivering on behalf of Landlord: 
DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 



Accepting on behalf of Tenant: 
Cherokee Health Systems /DBA: Cherokee Health Systems 



 
 Michael McCrone 



  
  



(signature) (signature) 
  
Michael McCrone, Senior Tenant Coordination Project Manager 



  
  



(print name and title) (print name and title) 
  
March 12, 2019  



  
  



(date) (date) 
 








			AS-IS TURNOVER NOTICE
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June 24, 2020 



VIA E-MAIL ONL V TO: mibrahim6232@gmail.com 



PAYMENT PLAN LETTER 



RE: VILLAGE MART - AMERICAN WAY 



Tenant ID #108428-30343-18138 & 108428-30343-18139 



Dear Tenant: 



s I 



T 



This letter outlines the agreement between Landlord and Tenant regarding Tenant's payment plan (the 
"Letter Agreement"). 



For Lease #18138- Landlord agrees to defer rent and NNN's for the months of April and May 2020, totaling 
$12,854.88 (the "Deferred Payments"), and to waive accrued but unbilled late fees and interest relating to the 
Deferred Payments (the "Waived Amount"). The Deferred Payments shall be paid to Landlord on the dates set 
forth below, and in the following amounts: 



• July 1, 2020 
• August 1, 2020 
• September 1, 2020 
• October 1, 2020 
• November 1, 2020 
• Decemberl,2020 



$2,142.48 
$2,142.48 
$2,142.48 
$2,142.48 
$2,142.48 
$2,142.48 



For Lease #18139 - Landlord agrees to defer rent for the months of April and May 2020, totaling $3,210.00 
(the "Deferred Payments"), and to waive accrued but unbilled late fees and interest relating to the Deferred 
Payments (the "Waived Amount"). The Deferred Payments shall be paid to Landlord on the dates set forth below, 
and in the following amounts: 



• July 1, 2020 
• Augustl,2020 
• September 1, 2020 
• October 1, 2020 
• November 1, 2020 
• December 1, 2020 



$535.00 
$535.00 
$535.00 
$535.00 
$535.00 
$535.00 



Payments are to be sent to SITE Centers Corp., Attn: Melvin Gaines, 3300 Enterprise Parkway, Beachwood, 
OH 44122. 



0 
SITE CENTERS 



3300 Enterprise Pkwy., Beachwood, OH 44122 • 877-225-5337 • SiteCenters.com 



E 











Tenant agrees that all other ongoing financial obligations under the Lease shall be paid in full on or before 
the date required by the Lease. Failure to make any payment as required in this Letter Agreement shall constitute 
a breach of this Letter Agreement, and the Lease, and will entitle Landlord to immediately collect the Waived 
Amount. Any remaining Deferred Payments shall then become immediately due. 



In SITE Centers' continuing efforts to maintain sustainability, Tenant authorizes Landlord to obtain energy 
consumption data. 



Tenant represents to Landlord that it has sought or will seek all available financial assistance relating to 
the COVID-10 pandemic, including loans available from the Small Business Administration ("Funding", see 
https://www.sitecenters.com/tenants/coyid-19-resources for additional resources). In the event Tenant succeeds 
in obtaining any Funding, then Tenant shall notify Landlord in writing of the Funding, including the source and 
amount, within ten (10) days after the earlier of (i) receipt of the Funding, or (ii) notification that Tenant would be 



receiving any such Funding. Tenant agrees to promptly repay the remaining Deferred Payment with proceeds 
received from Funding which are deemed or intended and allowed to be used to pay Landlord under the terms of 
such Funding. Additionally, Tenant agrees that no such collection of the proceeds by Landlord shall be deemed a 
waiver of the provisions of this Agreement. Tenant agrees to prepare and maintain, at Tenant's principal office, 
accurate records of Tenant's compliance with the requirements of this Section. The foregoing records shall be 
open at all reasonable times to Landlord to enable Landlord to determine Tenant's compliance with the 
requirements of this Section. In the event an examination or audit of such records discloses that Tenant did not 
comply with the requirements of this Section, then, in addition to all other rights and remedies available to 
Landlord under the Lease, as amended hereby, at law or in equity, (i) such failure shall constitute an immediate 
event of default under the Lease, as amended hereby, and Tenant shall not be entitled to the benefit of any notice 
or cure period otherwise provided for in the Lease, as amended hereby, (ii) the entire Balance that remains 
outstanding shall immediately become due and payable, and (iii) Tenant shall reimburse Landlord for the costs 
and expenses incurred by Landlord in connection with any such examination or audit. 



Tenant acknowledges that this Letter Agreement is an accommodation provided by Landlord in light of 
the global COVID-19 pandemic and the resulting governmental restrictions. In consideration for such 
accommodation, except as expressly set forth in this Letter Agreement, Tenant acknowledges that it is not relieved 
of any obligations under the Lease as a result of the COVID-19 pandemic and the resulting governmental 
restrictions and that its lease remains in full force and effect. 



Tenant understands and agrees that the terms of this Letter Agreement shall be kept confidential and that 
it will not disclose any of these terms to any third-party other than their attorneys, accountants and tax 
professionals or as may be required by law. 



Please confirm if this is acceptable to you by signing the Letter Agreement below and returning it 
immediately to me. 



Sincerely, 



Sara L Hanko 
Director of Accounts Receivable 



0 
SITE CENTERS 



3300 Enterprise Pkwy., Beachwood, OH 44122 • 877-225-5337 • SiteCenters.com 











TENANT: 



VILLAGE MART 



By: /tbo~ ~ 
Print Name: //~ f fJUl IJ-& N~ 



~ > ' 



Its: /ftc,aJ-S ~ 
Date: /¾ /?f / Z tJ I , 



0 
SITE CENTERS 



3300 Enterprise Pkwy., Beachwood, OH 44122 • 877-225-5337 • SiteCenters.com 
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August 14, 2020 



VIA E-MAIL ONLY TO: 



billyd958@gmail.com 



Builguissa Diallo 
10244 N. Green Moss Drive 



Cordova, TN 38018 



PAYMENT PLAN LETTER 



RE: Builguissa Diallo d/b/a African Braid Actions — American Way 



Lease # 30343-16989 



Dear Tenant: 



This letter outlines the agreement between Landlord and Tenant regarding Tenant's payment plan 



(the “Letter Agreement”). 
As of April 13, 2020, Tenant owes $9,327.06. In consideration of other terms and conditions set 



forth herein, Landlord agrees to defer the rent for the months April, May and June 2020, for a total of 
$4,430.85 (the “Deferred”), and to waive accrued but unbilled late fees and interest relating to the Balance 
(the “Waived Amount”), subject to Tenant complying with the terms and conditions set forth in this Letter 
Agreement. Tenant agrees to pay the balance, including August rent and additional rents as outlined by the 
Lease by August 21, 2020 (the “Balance”). 



The Balance and Deferred Payments shall be paid to Landlord on the dates set forth below, and 



in the following amounts: 



e August 21, 2020 $4,896.21 



e October 15, 2020 $492.32 



e November 15, 2020 $492.32 



e December 15, 2020 $492.32 



e January 15, 2021 $492.32 



oe February 15, 2021 $492.32 



e March 15, 2021 $492.32 



e April 15,2021 $492.32 



e May 15, 2021 $492.32 



eo June 15, 2021 $492.29 



Payments are to be sent to SITE Centers Corp., Attn: Melvin Gaines, 3300 Enterprise Parkway, 
Beachwood, OH 44122. 



Tenant agrees that all other ongoing financial obligations under the Lease shall be paid in 
full on or before the date required by the Lease. Failure to make any payment as required in this Letter 
Agreement shall constitute a breach of this Letter Agreement, and the Lease, and will entitle Landlord to 
immediately collect the Waived Amount. Any remaining Deferred Payments shall then become immediately 



due. 



In SITE Centers’ continuing efforts to maintain sustainability, Tenant authorizes Landlord to obtain 



energy consumption data. 



Tenant represents to Landlord that it has sought or will seek all available financial assistance 
relating to the COVID-10 pandemic, including loans available from the Small Business Administration (see 
https://www.sitecenters.com/tenants/covid-19-resources for additional resources). In the event Tenant 



Any late fees and interest already billed and included in the Balance will not be waived.



 



Any late fees and interest already billed and included in the Balance will not be waived. 
 
 



August 14, 2020 
 
VIA E-MAIL ONLY TO:   
billyd958@gmail.com 
Builguissa Diallo 
10244 N. Green Moss Drive 
Cordova, TN 38018 
 



PAYMENT PLAN LETTER 
 



RE: Builguissa Diallo d/b/a African Braid Actions – American Way 
Lease # 30343-16989 



Dear Tenant: 
 



This letter outlines the agreement between Landlord and Tenant regarding Tenant’s payment plan 
(the “Letter Agreement”). 



As of April 13, 2020, Tenant owes $9,327.06. In consideration of other terms and conditions set 
forth herein, Landlord agrees to defer the rent for the months April, May and June 2020, for a total of 
$4,430.85 (the “Deferred”), and to waive accrued but unbilled late fees and interest relating to the Balance 
(the “Waived Amount”), subject to Tenant complying with the terms and conditions set forth in this Letter 
Agreement. Tenant agrees to pay the balance, including August rent and additional rents as outlined by the 
Lease by August 21, 2020 (the “Balance”).     



The Balance and Deferred Payments shall be paid to Landlord on the dates set forth below, and 
in the following amounts:  



• August 21, 2020  $4,896.21 
• October 15, 2020  $492.32 
• November 15, 2020  $492.32 
• December 15, 2020  $492.32 
• January 15, 2021  $492.32 
• February 15, 2021  $492.32 
• March 15, 2021   $492.32 
• April 15, 2021   $492.32 
• May 15, 2021   $492.32 
• June 15, 2021   $492.29 



 
Payments are to be sent to SITE Centers Corp., Attn: Melvin Gaines, 3300 Enterprise Parkway, 



Beachwood, OH 44122.   
 
Tenant agrees that all other ongoing financial obligations under the Lease shall be paid in 



full on or before the date required by the Lease.  Failure to make any payment as required in this Letter 
Agreement shall constitute a breach of this Letter Agreement, and the Lease, and will entitle Landlord to 
immediately collect the Waived Amount.  Any remaining Deferred Payments shall then become immediately 
due.   



 
In SITE Centers’ continuing efforts to maintain sustainability, Tenant authorizes Landlord to obtain 



energy consumption data.  
 
Tenant represents to Landlord that it has sought or will seek all available financial assistance 



relating to the COVID-10 pandemic, including loans available from the Small Business Administration (see 
https://www.sitecenters.com/tenants/covid-19-resources for additional resources). In the event Tenant 





https://www.sitecenters.com/tenants/covid-19-resources








succeeds in obtaining any Funding, then Tenant shall notify Landlord in writing of the Funding, including 
the source and amount, within ten (10) days after the earlier of (i) receipt of the Funding, or (ii) notification 
that Tenant would be receiving any such Funding. Tenant agrees to promptly repay the remaining Deferred 
Payment with proceeds received from Funding which are deemed or intended and allowed to be used to 



pay Landlord under the terms of such Funding. Additionally, Tenant agrees that no such collection of the 
proceeds by Landlord shall be deemed a waiver of the provisions of this Agreement. Tenant agrees to 
prepare and maintain, at Tenant's principal office, accurate records of Tenant's compliance with the 
requirements of this Section The foregoing records shall be open at all reasonable times to Landlord to 
enable Landlord to determine Tenant's compliance with the requirements of this Section. In the event an 
examination or audit of such records discloses that Tenant did not comply with the requirements of this 



Section, then, in addition to all other rights and remedies available to Landlord under the Lease, as 
amended hereby, at law or in equity, (i) such failure shall constitute an immediate event of default under 



the Lease, as amended hereby, and Tenant shall not be entitled to the benefit of any notice or cure period 



otherwise provided for in the Lease, as amended hereby, (ii) the entire Balance that remains outstanding 
shall immediately become due and payable, and (im) Tenant shall reimburse Landlord for the costs and 
expenses incurred by Landlord in connection with any such examination or audit. 



Tenant acknowledges that this Letter Agreement is an accommodation provided by Landlord in 
light of the global COVID-19 pandemic and the resulting governmental restrictions. In consideration for 
such accommodation, except as expressly set forth in this Letter Agreement, Tenant acknowledges that it 
is not relieved of any obligations under the Lease as a result of the COVID-18 pandemic and the resulting 
governmental restrictions and that its lease remains in full force and effect 



Tenant understands and agrees that the terms of this Letter Agreement shall be kept confidential 



and that it will not disclose any of these terms to any third-party other than their attomeys, accountants and 
tax professionals or as may be required by law. 



Confirm if this is acceptable to you by signing the Letter Agreement below and returning it immediately to 
me. 



Sincerely, 



J 
* rit 



4 



/ 



Jonet'z Bailey 
Paralegal | 
Accounts Receivable 



TENANT: 
Builguissa Diallo d/b/a African Braid Actions 



By: bi ZZAi1a6 a AA) “      



  



SITE CENTERS 



3300 Enterprise Phwy., Beachwood, OH 44172 - 877-275 53137 « SiteCenters.com











Gliha, Carol 



From: Michael, Hilary 



<hmichael@sitecenters.co 



m> 



Sent: Tuesday, August 11, 2020 



7:51 AM 



To: Bailey, Jonet'a 



Subject: RE: African Braid Action 



30343-16989 FW: PPP 



application 



OK — I'm not sure if what we can offer will be 



enough, but let’s offer and see what the tenant 



says. 



3 months deferred paid back in 9 equal 



installments starting in September or October. 



You will need to figure out how the remaining 



delinquency gets paid before then. If she can’t 



do it, last resort is to reach out to leasing to see 



if they want to or can help.



1



Gliha, Carol



From: Michael, Hilary 
<hmichael@sitecenters.co
m>



Sent: Tuesday, August 11, 2020 
7:51 AM



To: Bailey, Jonet'a
Subject: RE: African Braid Action 



30343-16989 FW: PPP 
application



OK – I’m not sure if what we can offer will be 
enough, but let’s offer and see what the tenant 
says.  
 
3 months deferred paid back in 9 equal 
installments starting in September or October. 
You will need to figure out how the remaining 
delinquency gets paid before then.  If she can’t 
do it, last resort is to reach out to leasing to see 
if they want to or can help.   
 











Hilary Michael 
LITIGATION COUNSEL II 



0: 216-755-5513 + M: 216-244-4536 
E: hmichael@sitecenters.com 



SITE CENTERS 



3300 Enterprise Pkwy 
Beachwood, OH 44122 



sitecenters.com « NYSE: SITC 



From: Bailey, Jonet'a 



Sent: Tuesday, August 4, 2020 2:27 PM 



To: Michael, Hilary 



<hmichael@sitecenters.com> 



Subject: RE: African Braid Action 30343-16989 



FW: PPP application 



Hi Hlary, 



I requested and am attaching what the Tenant 



sent me between yesterday and today. 



Jonet'a Bailey 
PARALEGAL |



2



  
Hilary Michael 
LITIGATION COUNSEL II 
———— 
O: 216-755-5513  •  M: 216-244-4536 
E: hmichael@sitecenters.com 
  
SITE CENTERS 
3300 Enterprise Pkwy 
Beachwood, OH  44122 
sitecenters.com  •  NYSE: SITC  



From: Bailey, Jonet'a  
Sent: Tuesday, August 4, 2020 2:27 PM 
To: Michael, Hilary 
<hmichael@sitecenters.com> 
Subject: RE: African Braid Action 30343‐16989 
FW: PPP application 
 
Hi Hlary, 
I requested and am attaching what the Tenant 
sent me between yesterday and today.  
 
 
  
Jonet'a Bailey 
PARALEGAL I 











0: 216-755-5741 



E: jbailey@sitecenters.com 



SITE CENTERS 



3300 Enterprise Pkwy 
Beachwood, OH 44122 



sitecenters.com « NYSE: SITC 



From: Michael, Hilary 



Sent: Monday, August 3, 2020 11:55 AM 



To: Bailey, Jonet'a <jbailey@sitecenters.com> 



Subject: RE: African Braid Action 30343-16989 



FW: PPP application 



  



Good morning, 



Can you request bank statements and sales? | 



don’t think | have either. 



Thanks, 



Hilary Michael 
LITIGATION COUNSEL II 



0: 216-755-5513 + M: 216-244-4536 



33



———— 
O: 216-755-5741  
E: jbailey@sitecenters.com 
  
SITE CENTERS 
3300 Enterprise Pkwy 
Beachwood, OH  44122 
sitecenters.com  •  NYSE: SITC  



From: Michael, Hilary  
Sent: Monday, August 3, 2020 11:55 AM 
To: Bailey, Jonet'a <jbailey@sitecenters.com> 
Subject: RE: African Braid Action 30343‐16989 
FW: PPP application 
 
Good morning, 
 
Can you request bank statements and sales? I 
don’t think I have either. 
 
Thanks,  
 
  
Hilary Michael 
LITIGATION COUNSEL II 
———— 
O: 216-755-5513  •  M: 216-244-4536 











E: hmichael@sitecenters.com 



SITE CENTERS 



3300 Enterprise Pkwy 
Beachwood, OH 44122 



sitecenters.com « NYSE: SITC 



From: Bailey, Jonet'a 



Sent: Monday, July 20, 2020 6:01 PM 



To: Rentlnquiry 



<Rentlnquiry@sitecenters.com>; Tenant 



Services <Tenant Services@sitecenters.com> 



Cc: Michael, Hilary 



<hmichael@sitecenters.com> 



Subject: African Braid Action 30343-16989 FW: 



PPP application 



Good Evening, 



This LIT Tenant has their files for RAP 



/consideration for assistance with their rent 



after receipt of a demand letter from our 



outside counsel. 



Thank you,



4



E: hmichael@sitecenters.com 
  
SITE CENTERS 
3300 Enterprise Pkwy 
Beachwood, OH  44122 
sitecenters.com  •  NYSE: SITC  



From: Bailey, Jonet'a  
Sent: Monday, July 20, 2020 6:01 PM 
To: RentInquiry 
<RentInquiry@sitecenters.com>; Tenant 
Services <Tenant_Services@sitecenters.com> 
Cc: Michael, Hilary 
<hmichael@sitecenters.com> 
Subject: African Braid Action 30343‐16989 FW: 
PPP application 
 
Good Evening,  
This LIT Tenant has their files for RAP 
/consideration for assistance with their rent 
after receipt of a demand letter from our 
outside counsel.  
 
Thank you, 
 











Jonet'a Bailey 
PARALEGAL | 



0: 216-755-5741 
E: jbailey@sitecenters.com 
  



SITE CENTERS 



3300 Enterprise Pkwy 
Beachwood, OH 44122 



sitecenters.com « NYSE: SITC 



From: Billy Diallo <billyd958 @gmail.com> 



Sent: Friday, July 17, 2020 4:49 PM 



To: Bailey, Jonet'a <jbailey@sitecenters.com> 



Subject: Fwd: PPP application 



Sent from my iPhone 



Begin forwarded message: 



From: Garrick Rainey 



<garrick.rainey@regions.com> 



Date: July 9, 2020 at 3:33:32 



PM CDT



5



  
Jonet'a Bailey 
PARALEGAL I 
———— 
O: 216-755-5741  
E: jbailey@sitecenters.com 
  
SITE CENTERS 
3300 Enterprise Pkwy 
Beachwood, OH  44122 
sitecenters.com  •  NYSE: SITC  



From: Billy Diallo <billyd958@gmail.com>  
Sent: Friday, July 17, 2020 4:49 PM 
To: Bailey, Jonet'a <jbailey@sitecenters.com> 
Subject: Fwd: PPP application 
 
 



Sent from my iPhone 
 
Begin forwarded message: 



From: Garrick Rainey 
<garrick.rainey@regions.com> 
Date: July 9, 2020 at 3:33:32 
PM CDT 











To: Builguissa Diallo 



<billyd958 @gmail.com> 



Subject: PPP application 



Here you are. 



# 



J duilfrgty dlgh| 
I dg fia hadwlrquk Is#A/ut 
Frguxadgw 



Fnprydil uli wk 
9734 1 hp dowrz gif dnz d| 



Fruoryd #1 Q #34; 
Sk#k3418;31B:83 



I {#348;38: :8 



@® Do what is right @® Put people 



first 3 Reach higher &® Focus on 



your customer & Enjoy life
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To: Builguissa Diallo 
<billyd958@gmail.com> 
Subject: PPP application 



  
  
Here you are. 
� 



 



��������	��
�� 

�
�
�����	������
���������
��
�����
� 
�����������
�������
�� 
���������� �
��!
�"���!�� 
�������#����$%�&% 
"���'�&�(%���)(� 

*��'�&�(%���))( 



Do what is right Put people 



first Reach higher Focus on 



your customer Enjoy life 
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LEAS E



This Lease made this -5fi dayof 2005, between Topvalco, Inc .,
an Ohio Corporation, ("Landlord") and_ My thi Tran and Huu Phuoc Truong ,
and severally ("Tenant") .



Witnesseth



In consideration of the rents contained and reserved herein, and the covenants and
agreements to be observed and performed by Tenant, Landlord hereby leases to
Tenant, upon the following terms and conditions, and Tenant hereby rents frorn
Landlord, those certain premises having measurements of 950 square feet and
outlined in red and denoted as Space Number 11 A on Exhibit A" attached hereto and,
by this reference, made a part hereof ("Demised Premises") in the American Way
Village Shopping Center described in Exhibit "B" ("Shopping Center") in the City of
Memphis, County of Shelby, State of TN, for the term of five (5) years and zero (0)
months commencing on the 1 st day of May, 20 05, and ending on the 30 day of
~, 201 0, at midnight unless sooner terminated as provided herein :



ARTICLE I



SECTION 1 .1 TENANCY FROM MONTH TO MONTH . Should Tenant remain in
possession of the Demised Premises after expiration of this Lease, or of any renewal
term of which Tenant shall have availed itself or after any earlier termination provided
or permitted herein, it shall be a tenant from month-to-month at 150% of the rental
required by the terms hereof to be paid Landlord in the month prior to Tenant
becoming a month-to-month tenant and on the same conditions, except as to rent,
term, and renewals, as provided herein .



SECTION 1 .2 COMPLETE TERM . This Lease shall commence on May 1, 2005 and
terminate on



-
April 30, 2010 for a full term of five (5)years and zero (0) months (the



"Lease Term") .



ARTICLE 1 1



SECTION 2.1 READY FOR OCCUPANCY AND COMMENCEMENT OF TERM .
Subject to the terms and conditions hereunder, Landlord has constructed the Shopping
Center substantially as shown on Exhibit "A", with the Demised Premises in
approximately the location shown outlined in red on Exhibit "A" according to
specifications for the Demised Premises attached hereto as Exhibit "C" .



ARTICLE II I



SECTION 3.1 RENT. For and in consideration of the Demised Premises, the
covenants and conditions herein contained, Tenant shall pay rental to Landlord in
monthly . installments due in advance on the first day of each calendar month as
follows :



5/1/05 - 4/30/07 : $870.83 per month
5/1/07 - 4/30/10 : $910 .42 per mont h



Rental shall commence on May 1, 2005 . Rent for a partial month shall be
prorated and if rentcommences prior to the first of the month, the partial payment shall
be made with the first monthly payment .



The Tenant shall pay said rent to Landlord, Weston Companies, as agent for
Topvalco, Inc ., P .O . Box 17847, Memphis, TN 38187-0847, or to such other address
as Landlord may designate from time to time by written notice to Tenant, without
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demand and without deduction, set-off or counterclaim. Time is of the essence of
'Tenant's obligation to pay rent as herein set out . Should any rental installment not be
paid promptly as required by the terms of this Lease, and, if such installment remains
unpaid and delinquent beyond the fifth (5th) day upon which it was, due and owing,
then there shall be imposed a late penalty equal to six percent (6%) of the amount of
said delinquent rental installment . Any penalty amount so imposed shall be due and
payable with the delinquent rent installment which occasioned its imposition . If
Landlord shall at any time or times accept said rent after it shall become due and
payable, such acceptance shall not excuse delay upon subsequent occasions, or
constitute, or be construed as, a waiver of any or all of the Landlord's ri ghts hereunder .



SECTION 3 .2 SECURITY DEPOSIT. To secure Tenant's full and faithful compliance
of 911 the terms, covenants and conditions set forth herein, Tenant shall deposit with
Landlord the sum of Nine Hundred Ten and 42/100 ($910 .42) dollars as a security
deposit therefor . Such security deposit shall be returned to Tenant upon the
termination of this Lease provided that the Tenant is not then in default hereunder and
the Tenant has removed all of its personal property from the Demised Premises and
has repaired any damage caused to the Demised Premises during the term of this
Lease .



SECTION 3 .3 ADVANCE RENTAL. Tenant shall, concurrently with the execution of
this Lease, pay to the Landlord the sum of Eight Hundred Seventy and 83/1 00 Dollars,
($870 .83) which represents the rental for the first month under this Lease .



SECTION 3 .4 PERCENTAGE RENT. Tenant agrees to pay to Landlord, a sum of
money equal to N/A Percent (-Q%) of its Gross Sales in excess of N/A Dollars ($0),
("Minimum Sales Base") made from the Dernised Premises during each Calendar
Year . The term "Gross Sales" as used herein shall be construed to include the entire
amount of sales price, whetherfor each orotherwise, of all merchandise (including gift
and merchandise certificates), services and other receipts whatsoever all business
conducted in or from the Dernised Premises, including, but not limited to, deposits not
refunded to purchasers, all orders filled or taken at the Dernised Premises (even
though filled elsewhere), sales to customers' through vending machines or other
devices, and sales by any sublessee, concessionaire, or licensee permitted by
Landlord to use the Dernised Premises . Each installment sale or credit shall be
treated as a sale for the full price in the month during which such sale is made,
regardless of when Tenant actually received payment from its customer . Gross Sales
shall not include, however, any sums collected and paid out for any sales or retail
excise taxes imposed by any duly constituted governmental authority, if the amount of
such tax is separately charged to the customer and paid by Tenant, nor shall it include
the exchange of merchandise between the stores of Tenant, if any, where such
exchanges of goods or merchandise are made solely for the convenient operation of
the business of Tenant and not to defeat the payment of any amounts due pursuant to
this Article III, nor the amount of returns to shippers or manufacturers, nor the amount
of any refund made upon sales when the merchandise sold or some part,thereof, is
thereafter returned by the purchaser and accepted by Tenant, nor sales of Tenant's
fixtures which are not part of Tenant's stock and trade .



A written sworn certificate of the Tenant's Gross Sales for each month and
percentage rent due thereof shall be furnished by Tenant to Landlord, along with such
sums as such statement indicates are due Landlord for percentage rent, within fifteen
(15) days after last day of each month (or partial month if there is a partial month)
during the term of this Lease . The amount of the percentage rent shall be equal to the
amount, if any, by which N/A percent (_.Q%) of the Gross Sales for the month (or
partial month if there is a partial month) exceeds one-twelfth of the annual rent (any
partial month's percentage rent shall be prorated on a thirty day month) . Within thirty
(30) days after the end of each Calendar Year, Tenant shall furnish to Landlord 2
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statement in writing, certified by a Certified Public Accountant to be correct, showing
the total Gross Sales by month during the preceding Calendar Year . At that time any
adjustment necessary shall be made between Landlord and Tenant to cover gross
sales over or under the Minimum Sales Base . Any overpayment by Tenant shall be
credited by Landlord to the monthly installments of the annual rental becoming due
thereafter . Any underpayment by Tenant shall be paid to Landlord at the time the
annual certified statement specified in this Section is submitted to Landlord .



SECTION 3.5 PARTIAL YEAR PERCENTAGE PAYMENTS . In the event the
Dernised Premises are ever occupied under a month-to-month tenancy or for a partial
Calendar Year, the amounts due pursuant to Section3 .4 shall either be calculated
annually, if the Dernised Premises are occupied for a full Calendar year, or, if [lot
occupied for a full Calendar Year, shall be calculated as a portion of the Minimum
Sales Base corresponding to the proportionate part of the year during which rent is
paid for the Dernised Premises by Tenant . Payment in the event of a month-to-month
tenancy shall be made within thirty (30) days after the end of such tenancy as required
in Section 3 .4 hereof.



SECTION 3 .6 TENANT'S RECORDS . During the term of this Lease or any renewals
thereof or any hold over tenancy, Tenant shall maintain, keep and preserve, at the
Demised Premises, full, complete and accurate records including cash register tapes
and charge vouchers which shall disclose separately for each business day all
information required to determine Gross Sales . Such records shall be open to
inspection and audit at the Dernised Premises by Landlord or its duly authorized agent
or representative . Tenant covenants that no later than thirty (30) days after the close
of each Calendar Year and no later than thirty (30) days after the termination of this
Lease or end of any exercised renewal or hold over tenancy, it will deliver to Landlord
the certificate of a certified public accountant, certifying to the Gross Sales, as defined
herein, for the preceding Calendar Year or portion thereof . Such certified statement
shall be accompanied by any amounts due pursuant to Section 3 .4 hereof. Should
Landlord audit Tenant's records and such audit indicate Tenant's actual Gross Sales
exceed Tenant's Gross Sales as certified by Tenant's Certified Public Account, then
Tenant shall immediately pay over to Landlord any additional percentage payment
due . If Tenant's audited Gross Sales exceed Tenant's certified Gross Sales by more
than two (2%) percent, then Tenant shall pay any and all costs and expenses of
Landlord's audit .



ARTICLE I V



Section 4 .1 NO ESTATE IN LAND/NO PARTNERSHIP. Nothing contained in this
Lease shall be deemed or construed to create a partnership or joint venture of or
between Landlord and Tenant, or to create any other relationship between the parties
hereto other than that of Landlord and Tenant.



ARTICLE V



Section 5 .1 NO REPRESENTATIONS BY LANDLORD . Neither Landlord nor any
agent or employee of Landlord have made any representations or promises with
respect to the Dernised Premises except as herein expressly set forth, and no rights,
privileges, easements or licenses are acquired by Landlord except as herein expressly
set forth . The Tenant, by taking possession of the Dernised Premises, shall accept the
same "as is", and such taking of possession shall be conclusive evidence that the
Demised Premises are in good and satisfactory condition at the time of such taking of
possession .



ARTICLE VI
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SECTION 6 .1 LANDLORD'S COMMON AREA MAINTENANCE OBLIGATION .
Landlord agrees to maintain the Common Area of the Shopping Center . "Common
Area" shall be defined as all those portions of the Shopping Center not from time to
time improved with buildings . Truck wells or delivery docks shall be considered, but
not by way of limitation, as building area . Any building area or future building area
shown on Exhibit "A" shall be considered Common Area until such time as
construction of buildings commences in such areas . Commencement of construction
shall be deemed to be commencement of site Work . Landlord's maintenance
obligation includes, without limitation, repair, replacement, maintenance, and the
restriping of the paved areas, pedestrian walkways and sidewalks, landscaping, and
parking lot lighting . Landlord's obligation also includes, but not by way of limitation,
keeping the Common Area reasonably free of snow, trash and debris, providing all
Common Area electrical service, and, if deemed necessary byLandlord in Landlord's
sole reasonable judgment, security, and, if deemed necessary by Landlord in
Landlord's sole judgment, advertising to promote the Shopping Center to the general
public . See Section 8.2 hereof.



SECTION 6.2, LANDLORD'S OBLIGATION TO PAY AD VALOREM TAXES ON
REAL ESTATE . Landlord shall pay, when due, any and all taxes, public charges and
assessments of whatsoever nature, directly or indirectly assessed or imposed upon the
land, buildings and improvements constituting the Shopping Center . See Section 8.3
hereof .



SECTION 6 .3 OTHER TAXES. Ad valorem taxes on Tenant's personal property and
leasehold improvements installed by Tenant shall be Tenant's obligation and declared
and paid by the Tenant . All other taxes measured by, assessed on or relating to the
separate business of Tenant are the responsibility of Tenant .



SECTION 6.4 LANDLORD'S OBLIGATION TO INSURE . Landlord shall insure the
Shopping Centeragainst property damage and personal injury in the minimum amount
.of Two Million Dollars ($2,000,000 .00) per occurrence for bodily injury and property
damage combined or such other amounts as Landlord deems necessary provided
Landlord maintains the minimum amount set forth above . Landlord agrees to keep the
Shopping Center insured for fire and extended coverage for the replacement value
thereof with responsible insurance companies authorized to do fire and extended
coverage in the state where the Shopping Center is located . Landlord may self-insure
all or any part of its obligations hereunder or may insure the Shopping Center under a
master or umbrella policy of insurance and may attribute a premium therefor based on
the reasonable premium of acquiring a single policy of insurance covering the
Shopping Center, in Landlord's judgment . See Section 8 .2 hereof .



SECTION 6 .5 LANDLORD'S DUTY TO REPAIR DEMISED PREMISES . Except for
damages caused by the acts or negligence of Tenant, its agents, employees, invitees,
contractors, licensees or tenants, for which Tenant shall be liable, Landlord agrees to
keep the roof and exterior structural walls (exclusive of glass) of the Dernised Premises
ingood repair . Tenant shall at once report in writing to Landlord any defective
condition known to Tenant which Landlord is required to repair and failure to report
such defects will release Landlord from any liability to Tenant for damages to Tenant's
property arising from such defect . Tenant further agrees to indemnify and hold
Landlord harmless from any claim for bodily injury or property damage arising out o f



a defective condition known to Tenant which Tenant failed to report to Landlord,
Landlord shall have a reasonable time after receipt of notice from Tenant to
commence and complete repairs required of Landlord hereunder .



SECTION 6.6 QUIET ENJOYMENT . Landlord covenants to Tenant full, peaceable,
and quiet enjoyment of the Demised Premises so long as Tenant is in full compliance
with the terms and conditions of this Lease, provided that the covenants containe d
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herein are expressly made subject to all matters of record, unpaid real estate taxes
and assessments which are not due and payable but form a lien on the Demised
Premises, all public and private utilities and rights-of-way, and all matters affecting title
and disclosed by an inspection of the Demised Premises . Landlord may, at Landlord's
sale discretion, alter the configuration of the Common Area or the Shopping Center,
including without limitation, addition or deletion of paved and building areas, and any
such alteration shall not constitute a violation of this Lease or a disturbance of Tenant's
peaceable possession .



SECTION 6 .7 RULES AND REGULATIONS . Landlord shall be permitted to
promulgate such rules and regulations as are reasonably necessary to manage the
Shopping Center provided, however, that such rules and regulations may not conflict
with the terms of this Lease . Tenant hereby agrees to operate in the Demised
Premises in accordance with such rules and regulations .



ARTICLE VI I



SECTION 7.1 DEMISED PREMISES CONDEMNATION. If all or any part of the
Demised Premises shall be taken under powerof eminent domain ortransferred in lieu
of such taking, this Lease shall automatically terminate . Any portion of any award
given Landlord or Tenant as compensation for such taking specifically designated for
Tenant's trade fixtures or equipment shall be Tenant's . All other awards for such
taking shall be Landlord's .



SECTION 7 .2 COMMON AREA CONDEMNATION. If a portion of the Common Area
is taken under power of eminent domain or transferred in lieu of such taking and the
result of such taking is to totally block Tenant's access to the Demised Premises for a
continuous period of at least thirty (30) days or to reduce the numberof parking spaces
in the Common Area by an amount exceeding 25% of the original parking spaces, then
Tenant shall be permitted to cancel this Lease upon thirty (30) days prior written notice
to Landlord ; provided, however, Tenant must exercise its right to cancel hereunder
within thirty (30) days after such taking .



SECTION 7 .3 CASUALTY. If the Demised Premises are damaged by fire or casualty
or Acts of God such that the Demised Premises are not suitable for occupancy and the
damage cannot be repaired in ninety (90) days (said time period to be extended for
delays for labor disputes, material shortages, Acts of God or other reasons beyond
Landlord's control), this Lease shall terminate . If the Demised Premises are damaged
but can be repaired within said ninety (90) days or extended as set forth herein, rent
shall abate in proportion to the square footage of the Demised Premises which cannot
be occupied and Landlord shall restore the damaged portion of the Demised Premises .
Notwith stand i ng the foregoing, Landlord, in the event of damage or destruction to the



Demised Premises or Shopping Center, shall have the option of terminating this Lease
if repairing or restoring the Demised Premises and/or the Shopping Center, in
Landlord's sole judgment, is not economically desirable .



SECTION 7 .4 UTILITY SERVICE INTERRUPTION . Interruptions of utility services
shall not be considered a default underthis Lease and Landlord shall bear no liability
for such interruptions unless caused solely by Landlord's intentional or grossly
negligent acts or omissions .



ARTICLE Vil l



SECTION 8.1 EXCLUSIVE USE . Tenant shall not use, occupy or operate in the
whole or in any part of the Demised Premises for any other purpose than a nail salon,
for the Durpose of performing manicuring services and the sale of directly related
manicuring products or permit the Demised Premises to be used for any othe r
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purpose. Tenant agrees, at a minimum, to be open for business forty-:eight (48) hours
per week. Tenant shall not use or occupy the Demised Premises in violation of any
law, ordinance, regulation or any other governmental directives having jurisdiction
thereof . Should Tenant cease operation of the business required herein to be
conducted on the Demised Premises for more than thirty (30) days for any reason
except for Acts of God, force majeure, strikes, or casualty, then Landlord shall have
the right to cancel this Lease, which remedy is in addition to any other remedy
Landlord may have under this Lease .



SECTION 8.2 . COMMON AREA MAINTENANCE AND INSURANCE
REIMBURSEMENT . Tenant shall pay to Landlord, Tenant's proportionate share of all
costs and expenses incurred by Landlord pursuant to Sections 6.1 and 6 .4 hereof.
Tenant's proportionate share of these costs and expenses shall be computed by
multiplying such costs and expenses by a fraction, the numerator of which shall be the
total square feet of floor area in the Demised Premises at the time such calculation is
made and the denominator of which shall be the gross leasable area of the Shopping
Center at the time such calculation is made . For purpose of calculating charges for
insurance, Landlord shall be entitled to impute premiums as set forth in Section 6 .4
hereof . See Section 8 .5 hereof.



SECTION 8 .3 AD VALOREM REAL ESTATE TAX REIMBURSEMENT . Tenant shall
pay to Landlord, Tenant's proportionate share of amounts paid by Landlord pursuant to
Section 6.2 hereof, including all expenses and fees incurred by Landlord in contesting
such amounts . Tenant's proportionate share shall be computed by multiplying the total
of all such amounts paid pursuant to Section 6.2 hereof in any single Calendar Year by
a fraction, the numerator of which shall be the total square feet of floor area in the
Demised Premises and the denominator of which shall be the gross leasable area of
the Shopping Center at the beginning of the Calendar Year in which such calculation is
made . See Section 8 .5 hereof.



SECTION 8.4 ADMINISTRATIVE EXPENSE REIMBURSEMENT . In the event
Landlord retains a shopping center management company ("Management Company")
to perform Landlord's obligations under this Lease, Tenant agrees to reimburse
Landlord, Tenant's proportionate share of such Management Company's fees
("Management Fees") . Tenant's proportionate share of Management Fees shall be
computed by multiplying Management Fees by a fraction, the numerator of which shall
be the total square feet of floor area in the Demised Premises at the time such
calculation is made and the denominator of which shall be the gross leased area of the
Shopping Center at the time such calculation is made . Should Landlord not retain a
Management Company, Tenant shall include an amount in any reimbursements due
pursuant to Sections 8.2 and 8 .3 hereof equal to ten percent (10%) of such
reimbursement as Tenant's proportionate share of Landlord's reasonable
administrative costs and expenses . See Section 8 .5 hereof .



SECTION 8 .5 MONTHLY ESTIMATED PAYMENTS . The reimbursements required in
Sections 8.2, 8 .3 and 8 .4 hereof shall be paid by Tenant in advance by monthly
installments in such amounts as are estimated and billed by Landlord at the beginning
of each calendar year, each installment being due on the first day of each month
during the calendar year . No such estimate shall in any way reduce Tenant's
obligation to reimburse Landlord for Tenant's prorata share of actual expenses when
those expenses are determined . Within sixty (60) days of the end of the calendar year
or such reasonable time thereafter, Landlord shall deliver to Tenant a statement of
Landlord's Sections 8.2, 8 .3, and 8 .4 expenses and charges forthe preceding calendar
year . If Tenant's share of the actual costs for the calendar year are more than the
estimated payments made by Tenant, Tenant shall pay the additional amount within
thirty (30) days . If Tenant's share of the actual costs for such calendar year are less
than the estimated payments made by Tenant, Landlord shall credit such amounts
against next due monthly installments of annual rental . Failure of Landlord to provid e
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the referenced statement of costs called for hereunder within the time prescribed shall
not relieve Tenant from its obligations hereunder. All payments made by Tenant
hereunder are deemed additional rental .



SECTION 8 .6 NO STRUCTURAL ALTERATIONS . Tenant shall not alter the exterior
or structure of the Demised Premises and shall not make any non-structural alterations
to the Demised Premises or any part thereof without Landlord's pdor written approval
of such alteration . Upon termination of this Lease, Landlord shall have the option of
retaining alterations or requiring Tenant to restore the Demised Premises to its
condition prior to the alterations . Tenant hereby indemnifies Landlord against and shall
keep the Demised Premises free from any claims, damages, expenses, including
without limitation, attorney's fees, and all mechanics'and material men's' liens arising
from work performed by Tenant on the Demised Premises . Landlord shall not be liable
for any labor, services or materials furnished or to be furnished to Tenant or to anyone
holding the Demised Premises, or any part thereof, through or under Tenant, and no
mechanic's or materialmen's' lien shall attach to or affect Landlord's interest in the
Demised Premises or the Shopping Center . In the event a mechanics' or
materialmen's lien is filed against the Demised Premises or the Shopping Center
related to or arising out of any work performed or ordered to be performed by Tenant,
Tenant's agents, employees, or contractors, or materials supplied to them, Tenant
shall be considered to be immediately in default of this Lease notwithstanding the
notice provisions of Section 9 .1 hereof. Tenant shall, within thirty (30) days of such
default, (i) pay any and all amounts due such lien holder and obtain a recordable
release of such lien, (ii) release such lien from the record, or (iii) obtain a bond from a
reputable bonding company guaranteeing payment of the lien and removal of the lien
from record . Should Tenant fail to cure the default specified in this Section 8 .6, then
Landlord may exercise any or all Landlord's right's and remedies set forth in Section
9 .1 hereof .



SECTION 8.7 TENANT'S DUTY TO REPAIR AND MAINTAIN . Tenant shall, at
Tenant's own expense, keep and maintain the Demised Premises and appurtenances
thereto in good order and repair except portions of the Demised Premises to be
repaired by Landlord pursuant to Section 6.5 hereof. Tenant shall keep the Demised
Premises clean and rubbish free, inside and out, at its own expense and will deposit
rubbish and trash from the Demised Premises at locations established in the Shopping
Center by Landlord .



SECTION 8 .8 NO OBSTRUCTION . Tenant shall neither encumber nor obstructany
portion of the Common Area in any manner whatsoever, including sales of
merchandise, without Landlord's prior written approval permitting such obstruction .



SECTION 8 .9 HAZARDOUS SUBSTANCES . Tenant shall not cause or permit any
Hazardous Substance to be used, stored, generated, or disposed of, on or in the
Demised Premises by Tenant, Tenant's agents, employees, contractors or invitees
without first obtaining Landlord's prior written consent . If Hazardous Substances are
used, stored, generated, or disposed of, on or in the Demised Premises except as
permitted above, or if the Demised Premises become contaminated in any manner for
which Tenant is legally liable, Tenant shall indemnify and hold harmless the Landlord
from any and all claims, damages, fines, judgments, penalties, costs, liabilities, or
losses (including, without limitation, the decrease in value of the Demised Premises)
caused by loss or restriction of rentable or usable space, or any damages caused by
adverse impact on marketing of the space, and any and all sums paid for settlement of
claims, attorney's fees, consultant, and expert fees arising during or after the Lease
Term and arising as a result of that contamination by Tenant . This indemnification
includes, without limitation, any and all costs incurred because of any investigation of
the site or any cleanup, removal, or restoration mandated by a federal, state, or local
agency or political subdivision . Without limitation of the foregoing, if Tenant causes or
permits the presence of any Hazardous Substance on the Dernised Premises and tha t
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results in contamination, Tenant shall promptly, at its sole expense, take any and all
necessary actions to return the Demised Premises to the condition existing priorto the
presence of any such Hazardous Substance on the Demised Premises . Tenant shall
first obtain Landlord's approval for any such remedial action . As used herein,
"Hazardous Substance" means any substance that is toxic, ignitable, reactive, or
corrosive and that is regulated by any local government, any state, orthe United States
Government. "Hazardous Substance" includes any and all material or substances that
are defined as "hazardous waste," "extremely hazardous waste," or a "hazardous
substance" pursuant to state, federal or local governmental law. "Hazardous
Substance" includes, but is not restricted to, "asbestos, polychlorobiphenyls ("PCB's"),
and petroleum . "



SECTION 8 .10 SIGNS. Tenant shall not place or suffer to be placed on the exterior of
the Demised Premises any sign or advertisement not first approved in writing by
Landlord, including, but not limited to, any placed on the Demised Premises' plate
glass regardless of whether such sign is placed on the interior or exterior of said plate
glass . Landlord's sign criteria is attached as Exhibit "D" and made a part hereof .



SECTION 8 .11 PLATE GLASS . Tenant shall replace, at its sole cost and expense,
any and all plate glass and any other glass damaged or broken by any cause
whatsoever in, on, or about the Demised Premises .



SECTION 8 .12 TENANT'S INSURANCE OBLIGATION . Tenant agrees to carry at its
own expense throughout the term of this Lease and any renewals thereof (i) public
liability insurance covering the Demised Premises and Tenant's use thereof, together
with contractual liability endorsements covering Tenant's obligations set forth in
Section 8 .16 hereof, in companies and in a form satisfactory to Landlord with a
combined single limit for property damage and bodily injury of not less than
$2,000,000, per occurrence, (ii) if Tenant sells, in any manner, any alcoholic
beverages, Tenant shall carry "dram shop" insurance in the minimum amount of one
million ($1,000,000) dollars peroccurrence and (iii) Workers' Compensation Coverage
for Tenant's employees in accordance with State law . Landlord shall be entitled to
increase the amount of coverage and change the type of insurance provided in this
Section 8 .12 . Tenant agrees to deposit said policy or policies (or certificates thereof)
with Landlord prior to the date of any use or occupancy of the Demised Premises by
Tenant ; said policy or policies shall name Landlord (and any mortgagee of Landlord of
which Tenant is notified) and Tenant as insureds and shall bear endorsements to the
effect that the insurer agrees to notify Landlord not less than twenty (20) days in
advance of any modifications or cancellations thereof. Should Tenant fail to carry such
public liability insurance, or "dram shop" insurance, Landlord may at Landlord's option
cause public liability insurance, or "dram shop" insurance, to be issued on Tenant's
behalf in conformance with the requirements herein set forth, and in such event Tenant
agrees to pay the premium for such insurance as additional rent hereunder promptly
upon Landlord's demand .



SECTION 8 .13 SUBORDINATION AND ATTORNMENT. This Lease at all times shall
be subject and subordinate toany liens, mortgages, deeds of trust or other financing
instruments now or hereafter affecting the Shopping Center . Within five (5) days
following request of Landlord, Tenant shall evidence in writing its subordination and
attornment to the lien of any mortgage or deed of trust from any method of financing or
refinancing now or hereafter in force against land and/or any Shopping Center
buildings of which the Demised Premises is now or hereafter a part, and attorn .to any
such mortgagee or deed of trust holder, provided such mortgagee or deed of trust
holder agrees in writing not to disturb Tenant's occupancy of the Demised Premises so
long as Tenant is not in default . In the event Landlord sells, leases or hypothecates all
or any portion of the Shopping Center and as part of such transfer ; assigns Landlord's
interest in the Lease to a third party, then Tenant shall attorn to any such third party as
if such third party were Landlord, provided such third party assumes all Landlor d
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obligations occurring under the Lease subsequent to the assignment . In conjunction
with such transfer, Tenant shall provide Landlord with an estoppel certificate, in form
satisfactory to Landlord, setting forth the lease term, renewals thereof, if any, and
rental . Such certificate shall also state : (i) that no rent has been paid more than one
month in advance (other than Advance Rentals specified herein) ; (ii) that no defaults
exist on the part of Landlord under the Lease as of the date of such certificate, but if'
there is a claimed default, a description of such default ; and, (iii) that the Lease is in
full force and effect . Tenant shall deliver such certificate to Landlord fully and correctly
executed, within ten (10) days of Landlord's initial written request . IfTenant shall fail to
do so, Tenant shall be deemed to have certified affirmatively to the matters set forth
herein, which certification is hereby self-operative and without further agreement .



SECTION 8 .14 LANDLORD'S RIGHT OF ENTRY. Tenant shall permit .Landlord and
its agents to enter the Demised Premises at all reasonable times for the purpose of
examining or inspecting the Dernised Premises or records permitted by this Lease to
be examined by Landlord, or its agents ; showing the Dernised Premises to prospective
purchasers or tenants of the Dernised Premises or Shopping Center ; and to perform
such repairs or alterations to the Dernised Premises or Shopping Center as Landlord is
requited or permitted hereunder to perform . Landlord shall also be permitted to place
"For Sale" and "For Rent" signs in, on, or about the Demised Premises within the last
sixty (60) days of the Lease Term .



SECTION 8 .15 BROKERS. Tenant warrants that it has had no dealing with any real
estate broker or agent in connection with the negotiation of this Lease and that it
knows of no other real estate broker or agent who is or might be entitled to a
commission with this Lease . Tenant agrees to indemnify, protect, and hold Landlord
harmless from and against any and all claims and expenses, including without
limitation attorney's fees, for any commissions of any real estate brokers or agents .



SECTION 8 .16 LANDLORD HELD HARMLESS . Tenant hereby agrees to indemnify,
protect, and hold Landlord harmless from and against any and all claims and
expenses, including without limitation attorney's fees, for property damages or
personal injury arising out of or with respect to Tenant's use of the Tenant's business
on the Demised Premise regardless of whether such use or business conduct is
permitted by the terms of this Lease or suffered by Landlord .



SECTION 8.17 ASSIGNMENT OR SUBLETTING . Tenant shall not sell, assign,
hypothecate or otherwise transfer this Lease, or sublet or license the Dernised
Premises or any part thereof without the prior written consent of Landlord . The
consent by Landlord shall not relieve Tenant from primary liability for performance of .
Tenant's obligations under the terms and conditions of this Lease nor relieve Tenant,
its subtenant, assignee, or licensee from obtaining the express written consent of
Landlord for any further selling, hypothecating, or other transfer including without
limitation assigning, subleasing, or licensing . Tenant understands that this clause
creates an absolute prohibition against a transfer without Landlord's explicit prior
written, approval and Landlord has absolute discretion to withhold its consent, For
purpose of this Section 8 .17, transfer of 50% or more of the assets of Tenant, or if
Tenant is a corporation, transfer of 50% or more of the capital stock of Tenant or the
issuance of additional stock, or if Tenant is a partnership the transfer of any
partnership interest, shall be deemed to be an assignment .



13ECTION 8 .18 MERCHANTS ASSOCIATION . Tenant shall pay, in advance, on the
first day of each calendar month during the term of this Lease the sum of Zero Dollars
($0) toward the expense of advertising and promotional activities with respect to the
Shopping Center of which the Dernised Premises area part . Funds so paid by Tenant
shall be expended for said activities by or under the direction of Landlord, or by such
person, firm or corporation to whom or to which Landlord may delegate such authority .
Whenever, during the term of this Lease, or any renewal or extension tHeireof, their e
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shall be in existence a Merchants Association approved by Landlord for such purpose,
Landlord shall deliver all of such funds to said Merchants Association for the aforesaid
purposes, and Landlord shall have no liability to account (except to said Merchants
Association) for any such funds delivered by Landlord to such Merchants Association .
Tenant agrees to join, maintain membership in, and cooperate with such Merchants
Association . If the Merchants Association shall adopt by-laws or rules approved by not
less than seventy-five percent (75%) of the tenants in the Shopping Center which
would require Tenant to pay a greater amount than, required in this Section 8 .18 to
support the activities of the Merchants Association, Tenant shall pay such larger
amount . Nothing in the by-laws or regulations of the Merchants Association shall be in
conflict with the provisions of this Lease or with any reasonable rules or regulations
from time to time adopted by Landlord as permitted hereunder . The promotion director
of the Merchants Association shall be under the exclusive control and supervision of
the Landlord who shall have the sole authority to employ, discharge and determine the
annual compensation of the promotion director .



ARTICLE IX



SECTION 9 .1 TENANT'S DEFAULT . In the event of Tenant's failure to timely and
diligently perform any of its Lease obligations, within five (5) days after notice from
Landlord, Tenant shall be in default hereunde



'
r and Landlord may : (i) proceed to cure



such default, in which case Tenant shall reimburse Landlord for any expense plus
interest at the rate of eighteen (18%) per annum, incurred by Landlord in curing
Tenant's default, including without limitation attorney's fees, and Tenant grants to
Landlord reasonable entry for purposes of curing such default ; or (ii) Landlord may
evict Tenant and relet the Demised Premises and apply such rentals against all sums
due under the Lease, including without limitation the costs of readying the Demised
Premises for reletting ; or, (iii) Landlord may declare the Lease to be terminated, but
such declaration will not affect Landlord's right to collect damages for failure of
Tenant's obligations, including without limitation attorney's fees and damages based
on loss of rent ; or, (iv) Landlord may proceed with any other remedies at law available
to Landlord in this Lease or in equity . Landlord's election to use one remedy shall not
preclude Landlord's subsequent election to use any other remedy . Notwithstanding
anything to the contrary in this Section 9.1, if Tenant's failure to perform itE; Lease
obligations threatens injury to person or damage to property then such failure shall
immediately become a default without regard to notice from Landlord .



SECTION 9 .2 TENANT'S BANKRUPTCY. Should Tenant become bankrupt or
insolvent or file any debtor proceedings or if Tenant shall take or have taken against
Tenant any petition of bankruptcy or if Tenant shall have an action or have action
taken against Tenant for the appointment of a receiver for all or a portion of Tenant's
assets, or if Tenant shall file a petition for corporate reorganization or shall make an
assignment for benefit of creditors, or if in any other manner Tenant's interest
hereunder shall pass -to another by operation of law, then any or all of these
occurrences in this Section shall be deemed a Tenant default under Section 9 .1 hereof
and such default shall apply to and include any guarantor of this Lease and permit
termination of this Lease .



ARTICLE X



SECTION 10 .1 SURRENDER OF THE DEMISED PREMISES. At the expiration of
the term of this Lease, Tenant shall surrender the Demised Premises to Landlord
broom clean and in good condition, normal wear and tear excepted . Tenant shall have
the right to remove its trade fixtures and equipment provided Tenant removes same
prior to the end of the term of the Lease or expiration of any renewals exercised by
Tenant and further provided said removal shall not damage the Demised Premises . I n
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the event that said removal should damage the Demised Premises, Tenant shall be
required to restore the Dernised Premises to the condition prior to such removal .



ARTICLE XI



SECTION 11 .1 NOTICES OR APPROVALS . Any notices or approvals required or
permitted to be given hereunder shall be in writing and either be given personally, or by
certified mail, postage prepaid, return receipt requested, addressed to Tenant at 4045
American Way, Suite I 1A, Memphis, TN 38118, and to Landlord at c/o, Weston Retail
Management Co ., Inc ., P.O. Box 17847, Memphis, TN 38187-0847, except that, upon
Tenant's taking possession of the Demised Premises, delivery of notice required to be
given by Landlord to Tenant hereundershall be deemed adequate and sufficient notice
if delivered to the Demised Premises . In emergency situations threatening personal
injury or property damage, notices required hereunder may be given orally or by
phone, but such oral notice shall be followed as soon as reasonably possible by written
notice delivered pursuant to the Lease .



SECTION 11 .2 . ENTIRE AGREEMENT . This instrument contains the entire
agreement between the parties and any and all other agreements, written or oral, Eire
merged herewith .



SECTION 11 .3 CAPTIONS . Section captions contained in this Lease are for
convenience only and do not in any way limit or amplify any term or provision hereof .



SECTION 11 .4 CONSTRUCTION . This Lease shall be governed by and construed in
accordance with the laws of the State of Tennessee, and contains the entire
agreement of the parties hereto, and is intended to be a full, final and complete
integration of all prior and contemporaneous agreements of the parties with relation to
the Demand Premises .



ARTICLE X1 1



SECTION 12 .1 LANDLORD'S LIABILITY LIMITED. Landlord, as used in this Lease,
means the present owner of the Shopping Center and in the event of a sale or transfer
by such owner of its entire interest in the Shopping Center such owner shall thereupon
be released and discharged from all Lease covenants and obligations thereafter
occurring . In the event of any liability of the Landlord to Tenant under this Lease,
Tenant shall look . only to Landlord's interest in the Shopping Center to satisfy such
liability and there shall be no personal liability of Landlord or its employees .



ARTICLE XII I



SECTION 13 .1 WAIVER. If under the provisions hereof, Landlord shall institute
proceedings and a compromise or settlement thereof shall be made, the same shall
not constitute a waiverof any covenant herein contained norof any of Landlord's rights
hereunder. The failure of Landlord to seek redress for violation of, or to insist upon the
strict performance of any covenant, condition or agreement herein contained shall not
operate as a waiver of such breach thereof. No payment by Tenant or receipt by
Landlord of a lesser amount than the monthly installments of rent herein stipulated
shall be deemed to be other than on account of the earliest stipulated rent ; nor shall
any endorsement or statement on any check, nor any letter accompanying a check or
payment of rent be deemed an accord and satisfaction, and Landlord may accept Such
check or payment without prejudice to Landlord's right to recover the balance of such
rent or to pursue any other remedy provided in the Lease . No reentry by Landlord, and
no acceptance by Landlord of keys from Tenant, shall be considered an acceptance Of
a termination of the Lease or a surrender of the Dernised Premises .
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Conditions Precedent: Landlord and Tenant agree that the effectiveness of this
Lease shall be contingent upon, and neither Landlord nor Tenant shall be bound by
the terms and covenants of this Lease Until, the complete fulfillment of the following
condition :



A Termination of Lease for the Leased Premises being fully executed betWElen
Topvalco, Inc ., an Ohio corporation ("Landlord") and Trang T . Nguyen, Individually
("tenant")



Landlord shall give Tenant notice when the condition described herein has been
fulfilled . If the condition described herein is not fulfilled, this Lease shall immediately
become null and void and neither Landlord nor Tenant be responsible to the other to
fulfill all of the responsibilities as stated in the Lease .



In Witness Whereof, this Lease has been duly executed in triplicate, each copy of
which shall constitute an original as of the day and date first above written .



WITNESSETH : TENANT :
My Chi Tran and Huu Phuoc Truong,
jointly and severall y



By : -~7WL



Name : My Chi Tran



WITNESSETH:



Name : Huu Phuoc Truon q



LANDLORD :
Topvalco, Inc., an Ohio corporatio n
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(Landlord Acknowledgment)
S I TATE OF OHIO



) SS :
COUNTY OF HAMILTON )



This day, before me, a Notary Public in the State and County aforesaid,
personally appeared James E . Hod-ge with whom I am personally acquainted and
who upon oath acknowledged himself to be Vice President of Topvalco, Inc .,
Landlord in the foregoing Lease, and that he as such officer, being authorized so to
do, executed the instrument for the purposes therein contained by signing in the
name of the corporation .



Witness my hand and official seal this ' day of



mission expires
i3EM R. LAN E



Notary Public, State of OF105
My Commission Expires



April 11 . 2006



ant Acknowledgement-Individual )
13TATE OF TENNESSEE )



) SS :
COUNTY OF SHELBY



120005 .



This day, before me, a Notary Public of the State and County aforesaid,
personally appeared My Chi Tran, with whom I am personally acquainted and who
upon oath acknowledged himself/herself to be the Tenant in the foregoing Lease
and acknowledged the signing to be his/her voluntary act.



1 ., 10 .



11Z8 200~
(Tenant Acknow 4992



'PSTATE OF TENNN -



COUNTY OF SHELBY
S :



This day, before me, a Notary Public of the State and County aforesaid,
personally appeared Huu Phuoc Truong, with whom I am personally acquainted
and who upon oath acknowledged himself/herself to be the Tenant in the foregoing
Lease and acknowledged the signing to be his/her voluntary act ,



Witness my hand and official seal this ~5_j day of .'2005 .
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EXHIBIT "B"



LEGAL DESCRIPTION



A certain parcel of Land, situated in Memphis, Shelby County, Tennessee, and
being that property acquired by Trezevant Properties, as described in Instrument
Number WS4971, Shelby County Register's Office, said parcel being the northerly
portion of the Doyle Pearson 112 acre tract and being more particularly described
as follows:



Commencing at a point at the intersection of the east line of Getwell Road (106'
R.O.W.) and the south line of American Way (90" R.O.W.) ; thence S 890 55'540 E,
along said south line, a distance of 647 .12 feet to a point ; thence N 88' 42' 27* E a
distance of 119.71 feet to a found iron pipe at the northeast comer of Lot 2 of
Holman Subdivision ; thence S 000 03' 190 E, along the east line of said Lot 2, a
distance of 2 .84 feet to a point, said point being herein described as THE POINT
OF BEGINNING ; thence S 890 55'540 E, along the south line of American Way, a
distance of-1075 .45 feet to the centerline of Claudette Street ; thence S 020 02' 570
E, along said centerline, a distance of 539.75 feet ; thence S 880 30' 180 W. a
distance of 202.71 feet ; thence N 870 01' 100 W, a distance of 125.30 feet ; thence
S 62' 05' 180 W, a distance of 369.00 feet ; thence South 860 49' 580 W, a distance
of 341 .57 feet;'then South 690 03' 580 W, a distance of 99.16 feet-, thence N 000 03'
190 W, a distance of`737 .68 feet to THE POINT OF BEGINNING .



Containing 15.957 Acres (695,091 square feet) .



The above described property is subject to an easement for vehicular and
pedestrian ingress and egress to and from the Cheshire Apartments over and
across Claudette Street south of American Way .



Said easement area is more particularly described as follows :



Beginning at a point in the centerline of Claudette Street, said point being the
southeast corner of the above described property ; thence northwardly along said
centerline and 25 feet west of said centerline, a distance of 539.75 feet to thesouth
Right-of-Way line of American Way .



Together with the right to install, maintain, and relocate within the above describE~d
easement above ground and underground utilities including gas, water, electric,
sanitary and storm sewers ,
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EXHIBIT "C "



LANDLORD TENANT FINIS H



It is agreed and understood that Tenant is leasing the Demised Premises in its "as is"
condition and that no alterations, physical additions or improvements shall be performed in
the Demised Premises ., In the event Tenant should require any alterations, physical
additions or improvements in the future, all costs shall be borne by Tenant, and must first be
approved by Landlord in writing . In addition, any alterations, physical additions or
improvements must be performed by Landlord . Any amount due from Tenant will be
invoiced when the work is released for construction and payment in full is due on the
completion date. After thirty (30) days, past due payments will have interest added to the
unpaid balance at a rate of 1 1/2% per month until payment, including any added interest, is
received in full .



Pjftw



MC10
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EXHIBIT "D"



LANDLORD'S SIGN CRITERIA



AMERICAN WAY VILLAGE
MEMPHIS, TENNESSE E



The following sign criteria has been established to assist tenants in complying with their lease . These basic standards have
been made to govern the design, fabrication, and installation of tenant signs and is intended to afford all tenants with good
Visual identification, both day and night, and to protect against poorly designed and badly proportioned signage .



The sign standards have been selected to harmonize and compliment the building materials and will assist in creating the
proper atmosphere of the center, which we feel is located in the most prestigious area ofMemphis .



Please inforni your sign fabricator that he must submit three .(3) copies ofhis sign drawings to the office ofthe center's
management agent :



Weston Companies
P .O . Box 1784 7
MEMPHIS, TN 38187-0847 PHONE : 901-682-9100



for approval prior to fabrication and installation of your sign . Three (3) copies of the sign drawings must be submitted on
or before two (2) weeks after execution of the lease agreement and the sign must be installed on or before forty-five (45)
days after execution of the lease agreement .



Your sign company shall be liable and shall bear all costs for removal and/or correction of signs, sign installation, and
damage to the building by sign installations that do not conform with the following specifications .



Type Signs Permitted



Only individually mounted, illuminated, all metal letters On Tacewraywith plastic faces and bronzejewelite
retainers are permitted on the front of the building . No logos will be permitted .



11. Letter Style



Letter Style shall be Helvetica . Medium (upper and lower case) .



Ill . Color s



The extei jor portion ofthe metal letters shall be #313 Duranodic Bronze, retainers shall be bronze trinicap
jewelite . The interior portion of the letter shall be whitewashed for more efficient lumen output . The
plastic face color shall be 3/16" Rohm & Haas #M3 White . Raceway shall be painted PMS 168 Brown to
match brick at center.



IV . Sizes of Letters



A. Depth is to be 5".
B . Sign to consist of individual letters, not exceeding 36" in height Or multiple rows of letters not



exceeding 36" in height, including space between rows .
C~ Length is seventy-five percent (75%) ofstore front . (Example : A tenant having a store front of40



I inear feet can have a sign up to 30' total length .)
D . All signs shall be centered on store front.



V . Letter Construction



A . No armor ply or wooden back letters are allowed .
8 . No channel-lume letters are allowed.
C . Paint grip steel fabrication letters (minimum 22 gauge) or all aluminum fabricated letters (0 .062



. min imum) are to be used .



V1 . Unistrut Constructio n



Permanently installed into building facia by Landlord.



VII . Illumination



All neon shall be 6500 White in color using 15MM size tubing and using 30 MA transformers . Neon shall
not be noticeable as a source of light when sign is illuminated . Only illuminated sign will be permitted on
sign facia .



V11L Installation
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All letters will be individually mounted on unistruits to meet U . L . standards . No exposed wiring is
permitted .



ix . Secondary Wiring '



N o secondary wiring.



X. 'rransformers



Transformer shall be all copper wound "GE/France" or equal transformers with no more than fifty feet
(50') ofneon loaded per transformer . All transformers to be installed through unistrut and grounded for
fire protection .



X1 . Quantity of Sign s



One sign per tenant . (A second sign may be allowed if a leased space affronts more than one elevation .)



x1l . Secondary Sign s



A . No exterior signs are to be placed on building wall elevations .
B. No sandwich or case]/portable signs are permitted without the express permission of the Landlord .
C . No window signs are perrnitted~ without the expressed approval'ofthe Landlord .
D . Standard address numerals for postal identification will be fumished by the Landlord at no cost to the



Tenant .



Y1111, SIGN COMPANY SUBM=AL S



Prior to fabrication, three complete sets of I I "x t7" (min.) drawings must be submitted to the Landlord for Wroval
showing :



A . Building Elevation s



projections .



I . Drawn to accurate scale of3/9" = V-0" .
2 . Elevation ofbuilding side/storefront requiring signage .
3 . Leased store width dimensions .
4 . All signage heights, lengths, and thicknesses .
5 . Dimensioned location of signage in relation to plane of fascia, reveals, and other buildin g



6 . Signage intended for mounting on glass, brick, exterior insulation and finish system, parking
signs, walls and/or doors.



7 . Interior signs intended to be viewed from outside .



B . Building Cross Section



I . , Drawn to accurate scale of3/4" = F-0" .
2 . Fixed location (vertical and horizontal dimensions) of sign in relation to facade reveals ~ind



projections, and projections ofthe letter or signage from the building facade .



C . Sign Sections



1 . Drawn to accurate scale of 1-1/2" = P-0".
2 . Sign materials ,
3 . Signage/letter heights, thicknesses, and colors .
4. Raceway size, color and paint formula/prins number used . Provide color sample on Yx 3" (min.)



aluminum material .
5 . Sign mounting method.
6. Electrical services and connections .



If Tenant or Sign Company has any questions regarding submittals,
please contact 6reg Terry with Weston Companies at (901)684-6334.
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Midiand
SAINT LOUIS
CINCINNATI
MILWAUKEE
RALEIG H



CERTIFIED MAI L



March 24, 1997



Mahmod S. Ibrahim
Village Mart
4055 American Way Boulevard
Memphis, Tennessee 3811 8



Dear Mr. Ibrahim :



0
THE MIDLAND GROUP
MIDLAND DEVELOPMENT GROUP, INC.
MIDLAND ACQUISITIONS, INC.



It has come to our attention that you have recently started selling women's shoes . This letter
is official notification that the sale of women's shoes is not in compliance with your lease .
Section 8. 1, "Exclusive Use", states that "Tenant shall not use, occupy or operate in the
whole or in any part of the Demised Premises for any other purpose than retail sales of
men's, women's and children's clothing and related items only or permit the Demised
Premises to be used for any other purpose." (Copy of Section 8.1 is attached) Exclusive
Use for women"s shoes is currently contained in the lease of another tenant at American
Way Village .



Please review the situation and discontinue the sale of women's shoes immediately . If you
have any questions, please fee free to giveme a call .



Sincerely,



rb~t~ a, 4-e~~



Valerie A. Hall
Property Management



/vh



CC : Gloria Landry
Bart Margiotta
Lease fil e



WEST PARK 1
12655 OLIVE BOULEVARD - SU ITE 200
SAWT LOUIS, MISSOURI 63141



TELEPHONE 314-576-1900
FACSIMII P 314-576 - 7005
VOICE MAIL 314- 576-1996
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taking and the result of such taking is to totally block Tenant's access
to the Demieed Premises for a continuous period of at least 30 days or
to reduce the number of parking spaces in the Common Area



by an amountexceeding 25% of the original parking spaces, then Tenant shall be
permitted to cancel this Lease upon thirty (30) days written notice to
Landlord ; provided, however, Tenant must exercise its right to cancel
hereunder within thirty (30) days after such taking .



SECTION 7 .3 CASUALTY . If the Demised Premises are damaged by fire or
casualty or Acts of God such that the Demised Premises are not suitable
for occupancy and the damage cannot be repaired in ninety (90) days
(said time period to be extended for delays for labor disputes, material
shortages, Acts of God or other reasons beyond Landlord's control), this
Lease shall terminate . If the Demised Premises are damaged but can be
repaired within said ninety (90) days or extended as set forth herein,
rent shall abate in proportion to the square footage of the Demised



Premises which cannot be occupied and Landlord shall restore the damaged
portion of the Demised Premises . Notwithstanding the foregoing,
Landlord, in the event of damage or destruction to the DeMiBed premises
or shopping center, shall have the option of terminating this Lease if



repairing or restoring the Demised Premises and/or the Shopping Center,
in Landlord's sole judgement, is not economically desirable .



SECTION 7 .4 UTILITY SERVICE INTERRUPTION . Interruptions of utility
services shall not be considered a default under this Lease and Landlord
shall bear no liability for such interruptions unless caused solely by
Landlord's intentional or grossly negligent acts or omissions .



ARTICLE VII I



SECTION 8 .1 EXCLUSIVE USE . Tenant shall not use, occupy or operate in
the whole or in any part of the Demised Premises for any other purpose
than retail sales of men.~.s,~ .wo-menva . .And .children's.,,clothing and
related items only



or permit the Demised Premises to be used for any otherpurpose . Tenant
agrees, at a minimum, to be open for business 40 hours per
week



. Tenant shall not use or occupy the Demised Premises in violation
of any law, ordinance, regulation or any other governmental directives
having jurisdiction thereof . should Tenant cease operation of the
business required herein to be conducted on the Demised Premises for
more than thirty (30) days for any reason except for Acts of God, force
majeure, strikes, or casualty, then Landlord shall have the right to



cancel this Lease, which remedy is in addition to any other remedy
Landlord may have under this Lease .



SECTION 8 .2 COMMON AREA MAINTENANCE AND INSURANCE REIMBURSEMENT .
Tenant shall pay to Landlord, Tenant's proportionate share of all costs
and expenses incurred by Landlord pursuant to Sections 6 .1 and 6 .4 .
Tenant's proportionate share of these costs and expenses shall be
computed by multiplying such costs and expenses by a fraction, the
numerator of which shall be the total square feet of floor area in the
Demised Premises at the time*such calculation is made and the



denominator of which shall be the gross leasable area of the Shopping
Center at the time such calculation is made . Landlord shall calculate
and invoice Tenant for amounts paid by Landlord for costs and expenses
incurred pursuant to Sections 6 .1 and 6 .4 no more than once every one
hundred twenty (120) days . Tenant shall reimburse Landlord within
thirty (30) days of receipt of Landlord's invoice . The invoice shall be
accompanied by a statement detailing Sections 6.11a and 6 .4's cost and
expenses and Landlord's calculation of Tenant's obligations hereunder



.
For purpose of calculating changes for insurance, Landlord shall be
entitled to impute premiums as set forth in Section 6 .4 .



SECTION 8 .3 AD VALOREEN REAL ESTATE TAX REIMBURSEMENT. Tenant shall
pay to Landlord, Tenant's proportionate share of amounts paid by
Landlord pursuant to Section 6 .2, including all expenses and fees
incurred by Landlord in~mcontesting such amounts . Tenant's proportionate
share shall be computed by multiplying the total of all such amounts
paid pursuant to Section 6.2 in any single Calendar Year by a fraction,
the numerator of which shall be the total square feet of floor area in
the Demised Promises and the denominator of which shall be the gros s



5
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LEASE EXTENSION AGREEMENT



THIS LEASE EXTENSION AGREEMENT is made and entered into as of the_ day of 1
2006 by and between Inland Southern Management Corp ., as managing agent for Owner, hereinafter defined as
Builguissa Diallo and Gora Sow, jointly and severally (hereinafter referred to as, "Tenant") .



RECITALS



A . WHEREAS, Topvalco, Inc. who assigned its interest to Weston Companies who assigned its interest
to Inland SAU Memphis American Way, LLC ("Owner") and Tenant own the interests of Landlord and Tenant
respectively under a Lease dated February 24, 2003 (the "Lease"), relating to the premises commonly known as
Space Number 10 on Exhibit A" (the "Premises") located in the shopping center commonly known as American
Way Village, located in Memphis, Tennessee ; and



B. WHEREAS, Inland Southern Management Corp. is the managing agent for Owner and has the
authority to modify the terms of the Lease on behalf of Owner ; an d



C . WHEREAS, the Lease Term expired on March 31, 2006; and



D . WHEREAS, Inland Southern Management Corp . and Tenant desire to extend the term of the Lease and
to provide for the rental amounts to be paid during the Extension Period, defined herein, to provide for an
additional option to further extend the Lease Term, and to amend the Lease .



NOW, THEREFORE, for good and valuable consideration including the mutual agreements contained
herein, it is hereby agreed by and between Inland Southern Management Corp . and Tenant that the Lease is
amended as follows :



I INLAND SOUTHERN MANAGEMENT CORP. and Tenant agree that the term of this Lease shall be
extended for a period commencing April 1, 2006 and expiring on March 31, 2009 (the "Extension
Period") . The extension is in replacement for and in lieu of any other options (or extensions) as are
otherwise set forth in the Lease .



2. Tenant shall pay to INLAND SOUTHERN MANAGEMENT CORP. as Minimum Rent the sum of
THIRTY TWO THOUSAND, TWO HUNDRED TWENTY ONE DOLLARS and NINETY TWO CENTS
during the Extension Period, payable as follows :



For the period of April 1, 2006 through March 31, 2007, Minimum Rent shall be payable
advance in monthly installments of Eight Hundred Seventy Seven Dollars and fifty cents
($877 .50) on the first day of each month throughout such period commencing April 1, 2006 .



(ii) For the period of April 1, 2007 through March 31, 2009, Minimum Rent shall be payable in
advance in monthly installments of Nine Hundred Three Dollars and eighty three cents ($903 .83)
on the first day of each month throughout such period commending April 1, 2007 .



3 . In addition to the Minimum Rent due during the Extension Period, as set forth in Paragraph 2 above,
Tenant shall pay it proportionate share of real estate taxes, common area maintenance expenses and
insurance premiums for the property .



4. The Lease is hereby further amended as follows :



In addition to the Minimum Rent due during the Extension Period, as set forth in Paragraph 2 above,
Tenant shall further report Gross Sales on a quarterly basis and pay as Percentage Rent in the amount of
5% sales over $345,000 for the year .











5 . All capitalized terms, if not defined in this Lease Extension Agreement, shall have the same meaning as
defined in the Lease . Wherever the term, "term of this Lease" or "Lease Term" or similar phrase is used in
the Lease, such term or phrase shall be deemed to include the Extension Period .



6 . Except as expressly modified herein, all of the provisions of the Lease shall remain unmodified and in full
force and effect.



INLAND SOUTHERN MANAGEMENT CORP.,
as managing agent for the Owne r



Bv : qq



Its: its :



The undersigned hereby executes this Lease Extension Agreement to confirm its consent to the Lease
Extension Agreement and to Acknowledge it continuing obligations under the Guaranty during the Extension Period
and Option Term .



By :



Date :
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January 24, 2008 DEVELOPERS 
DIVERSIFIED 



RFAITY" 



CERTIFIED: 1 1 7 1 0 3 B133 3 1 3 3 3 5 5 0 3H6b 



BUILAGUISSA DIALLO & GORA SOW 
AFRICAN BRAID ACTIONS 
4045 AMERICAN WAY BLVD. SUITE 10-A 
MEMPHIS TN 38118 



RE: AFRICAN BRAID ACTIONS / Tenant ID #109380-30343-16989 
AMERICAN WAY 
MEMPHIS, TN 



Dear Tenant-



Please find enclosed a copy ofthe paid tax receipt The tax charge billed is for AMERICAN 



WAY located in MEMPHIS, TN for the amount of $61.02. 



Please note that an RET tax biUing of $61.02 is now due upon receipt of this letter. 



Thank you for your prompt attention to this matter. Ifyou have any questions or concems 
with regard to this matter, please do not hesitate to contact me at (216) 755-5738 or via etnail 
at sgrantfaiddrc.com. 



S/jic^ely, Q^ 



^Sharon Grarft 
Collections Specialist 
sg/nmt 



DDR 



3300 Enterprise Parkway/P.O. Box 228042 / Beachwood, OH 44122 / 216.755 5500/fax 216.755.1500/www.ddr.com NYSE 





http://www.ddr.com








BOB PATTERSON SHELBY COUNTY TRUSTEE 
P.O. Box 2751 
Memphis, TN 38101-2751 



OUESTIONS? Call - (901) 521 - 1829 



302>^^ 



PARCEL # 



073-0220-0-00327-0 



TAXING AUTHORITY 



Shelby County N 



NOTICE TYPE 



INTERNET RECEIPT 



DATE 



01/23/2008 9:40 am 



INLAND-SAU MEMPHIS AMERICAN WAY LLC 
c/o DDR PROPERTY TAX 
3300 ENTERPRISE PKWY 
BEACHWOOD OH 44122 - 7249 997 



Realty 
Lot Size: 709X0 
Lot No: 0 



Acreage: 11.089 



Classification: COMMERCIAL 
Location: 4089 AMERICAN WAY 



Memphis 



Subdivision: 



PROPERTY TAX RECEIPT 
Date Receipt No TaxYear Town Base Tax Int & Pen Court Attv Misc 



1/22/2008 901475.0001 2007 N 83,067.25 0.00 0.00 0.00 0.00 
Conv AmtPaid Balance Due 



0.00 83,067.25 0.00 



Total Paid: $83,067.25 



PAID IN FULL $0.00 



073-0220-0-00327-0 
INLAND-SAU MEMPHIS AMERICAN 
c/o DDR PROPERTY TAX 
3300 ENTERPRISE PKWY 
Enter address change here: 
Name: 



Address 



City: State: 



Zip: Phone: 



Due Date: February 29.2008 
Year Balance 



Total: 
ENTER AMOUNT PAID 



Changes require signatures of all owners 



Signature: 



Signature: DO NOT WRITH HELOW THIS LINE 



Notice:Personal checks submitted for payment 
may be converted to electronic transaction. 



Make check or money order payable to 



BOB PATTERSON, TRUSTEE 
P.O. Box 2751 
Memphis, TN 38101-2751 
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Thh Lease made thh Htll day of i'e1ll!ullol!':, 19.2.!.,
between ~PVALCO, IKe., AN OBIO CORPORATION, ("Landlord") andMahmod Ibrahim, a(n) ("Tenant").



In consideration of the rents contained and reserved herein, and
the covenants and agreements to be observed and performed by Tenant,
Landlord hereby leases to Tenant, upon the following terms and
conditions, Tenant hereby rents from Landlord, those certain premises
having measurements of spproximately 115 feet in width and



75 feet in depth, and being approximately 8,625 square
feet and outlined in red and denoted as space Number A-6 on
Exhibit "A" attached hereto and, by this reference, made a part hereof
("Demised Premises") in the American Way Village Shopping Center
described in Exhibit "B" ("Shopping Center") in the City of



Memphis , County of Shelby
State of Tenn. , for the term of 5 years a-n-d---O--m-o-n-t-h-s-c-o-mm-e-n-c--ing
on the 1st day of March , 19 91, and ending on the 29th day of
Feb~ , 19~, at midnight unless sooner terminated as provided herein:



SECTION 1.1 'rEHAHCYFROM 1I0HTS ~ IIOHTB. Should Tenant remain in
possession of the Demised Premises after expiration of this Lease, or of
any renewal term of which Tenant shall have availed itself or after any
earlier termination provided or permitted herein, it shall be a tenant
from month to month at 120\ of the rental required by the terms hereof
to be paid Landlord in the month prior to Tenant becoming a month to
month Tenant and on the S8me conditions, except as to rent, term, and
renewale, as provided herein.



SECTION 1.2 eOICPLETIfERN. This Lease shall commence on
March 1, 1991, and terminate on February 29,1996,for a full term of



5 years and 0 months.



SECTION 2.1 READY FOR OCCUPANCY AHD COMMEHCEKEIl'.I!or TERM. Subject to
the terms and conditions hereunder, Landlord has constructed the
Shopping Center SUbstantially aa ahewn on Exhibit "A", with the Demised
Premises in approximately the location shown outlined in red on Exhibit
"A" according to specifications for the Demised Premises attached hereto
as Exhibit "C".



AUICLB III



SECTION 3.1 RENT. For and in consideration of the Demised Premises,
the covenants and conditions herein contained, Tenant shall pay rental
to Landlord in monthly inatallments due in advance on the first day of
each calendar month as followal



$4,866.66 per month for the first (1st) through thirty-sixth (36th)
month and $5,333.33 per month for the thirty-seventh (37th) through
sixtieth (60th) month of the Lease term.
Rental shall commence on March 1. 1991 Rent for a partial



month shall be prorated and if rent commences prior to the first of the
month, the partial payment shall be made with the first monthly payment.



The Tenant shall pay said rent to Landlord, c/o Midland Group.
12655OliveBou1evaJ:d, Suite 200, St. louis, Missouri 6314J or to such other



addrese as Landlord may designate from time to time by written notice to
Tenant, without demand and without deduction, set-off or counterclaim.
Time is of the essence of Tenant obligation to pay rent aa herein set
out. Should any rental installment not be paid promptly as required by
the terms of this Agreement, and, if such installment remaine unpaid and
delinquent beyond the fifth (5th) day upon which it wae due and owing,
then there shall be imposed a late penalty equal to aix percent (6\) of
the amount of said delinquent rental installment. Any penalty amount so
imposed ahall be due and payable with the delinquent rent installment











, \



which occaaioned its imposition. If Landlord shall at any time or times
accept aaid rent after it shall become due and payable, auch acceptance
shall not excuse delay upon subaequent occaaione, or constitute, or be
conatrued as, a waiver of any or.all of the leaeor's righte hereunder.
BEerIOR 3.2 BECURI~ DEPOBI~. To secure Tenant's full and faithful
compliance of all the terms, covenant and conditions setforth herein,
Tenant .hall deposit with Landlord the sum of $4,166.67 dollars ae .a
eecurity depoeit therefore. Such security depo.it shall be returned to
Tenant upon the termination of this Lea.e prOVided that the Tenant is
not then in default hereunder and the Tenant haa removed all of ita
personal property from the demieed premiaee and haa repaired any damags
caused to the demiaed premises during the term of the Lease.



;;x;e;c;u;t;i;o;n~o;f~t;h;i;s~L;e;a;a;e~,~pa~y~t~o~t~h~e~~~5~~:~~~O!f~:::::Dollars which represents the
•



of money equal to ( ')percent of its Groas salea in excess----______________ Dollars ($ ), ("Minimum
Base") made from the Demiaed Premises during each.Calendar Ye The
term "Grose Sales" aa ueed herein ahall be conetrued to in de the
entire amount of salee price, whether for cash or otherw e, of all
merchandise, (including.gift and merchandise certific es), services and
other receipts whatsoever all buaineas conducted i r from the Demised
Premiaee, including, but not limited to, deposit. not refunded to
purchasers, all ordere filled or taken at the mised Premiees (even
though filled eleewhere); salea to cuetomer through vending machines or
other devicee, and BaleD by any eubleeee conceeaionaire, or licensee
permitted by Landlord to ua. the Demie Premieee. Each inetallment
sale or credit ehall be treated aa aale for the full price in the
month during which euch eale ia e, regardlese of when Tenant actually
received payment from ita cuet Groee Sales shall not include,
however, any eume collected d paid out for any sales or retail excise
taxee impoeed by any.dul onstituted governmental authority, if the
amount of auch tax ia parately charged to the cuatomer and paid by
Tenant, nor ahall include the exchange of merchandiee between the
stores of Tenant, f any, where auch exchange. of goode or merchandise
are made solel for the convenient operation of the bu.inees of Tenant
and not to eat the payment of any amounts due purauant to this
Article I , nor the amount of returns to ehippera or manufacturers, nor
the am t of any refund made upon aale8 when the merchandise sold or
eome art thereof, ie thereafter returned by the purchaser and accepted



enant, nor 8alee of Tenant's fixtures which are not part of Tenant's



month and percentage rent due thereof shall be furniahed by Ten
Landlord, along with such 8ume as auch statement indicates a due
Landlord for percentage rent, within fifteen (15) days a r last day of
each month (or partial month if there is a partial mo ) during the
term of this lease. The amount of the percentage nt shall be equal to
the amount, if any, by which (') perce of the Gross Sales for
the month (or partial month if there is a tial month) exceeds
one-twelfth of the annual rent (any pa al month'e percentage rent
shall be prorated on a thirty day h.) Within thirty (30) days af~er
the end of each Calendar Year, ant shall furnish to Landlord a
statement in writing, certi d by a certified Public Accountant to be
correct, ehowing the tot Groes Salee by month during the preceding
calendar year. At t time any adjuetment nece8sary shall be made
between Landlord d Tenant to cover gross salea over or under the
Minimum Salee se. Any overpayment by Tenant ahall be credited by
Landlord he monthly installment. of the annual rental.becoming due
therea r. Any under payment by Tenant shall be paid to Landlord at
th e the annual certified atatement apecified in thia Section is











j~h~ajl;l~bie~c~a~l~c~u~l~a~tJe~d~ais~a~po~r~tji!o~n~o!f~tlh1e;M;in~im~Wll~~~~2~jeic:o;rlr~e1s~pondingto the proportionate part of the e w ich rent is paid for the
Demised Premises by Te yment in the event of a month to month
tenanc made within thirty (301 days after the end of such



renewal a thereof or any hold over tenancy, Tenant .hall mainta , keep
and preaerve, at the Demiaed Premises, full, complete and a rate
records including cash regi.ter tapes and charge voucher hich shall
disclose separately for each businsss day all inform on required to
determine Cross sales; Such recorda shall be ope 0 inspection and
audit at the Demised Premises by Landlord or i duly authorized agent
or representative. Tenant covenants that ater than thirty (301 days
after the close of each Calendar Year a no later than thirty (301 days
after the termination of this Lease end of any exercissd renswal or
hold over tenancy, it will deliv to Landlord the certificate of a
certified pUblic accountant, ifying to the Cross Sales, as defined
herein, for the preceding endar Year or portion thereof. Such
certified statement sh be accompanied by any amounts due pursuant to
section 3.4. Shoul andlord audit Tsnant's records and such
audit indicates nant's actual Cross Sales exceed.Tenant's Cross Sales
as certified Tenant's certified public account, then Tenant shall
immediate pay over to Landlord any additional percentage payment due.
If Te 's audited Crosa Sales exceed Tenant's certified Cross Sales by



than two (2'1 percent, then Tenant ahall pay any and all costs and



~ICLB IV
Section 4.1 NO EST~ IN LAND/NO PAR%NERSBIP. Nothing contained in
this Lease shall be deemed or construsd to create a partnership or joint
venture of or between Landlord and Tenant, or to create any other
relationehip between the parties hereto other than that of Landlord and
Tenant.



~ICLB V
Section 5.1 NO REPRES~ATIONS BY LESSOR, Neither Landlord nor any
agent or employee of Landlord have made any representations or promises
with respect to the Demised Premise. except as herein expressly set
forth, and no right., privileges, easements or licenees are acquired by
leesee except as herein expres.ly let forth. The Tenant, by taking
poseession of the Demi.ed Premises, Ihall accept the same "as is", and
such taking of possession .hall be conclusive evidence that the Demised
Premises are in good and .atisfactory condition at the tims of such
taking of possession.



~ICLB VI
SECTION 6.1 LAHDLORD' S COJIMONAREA MAIIlTENAHCEOBLIGATION. Landlord
agrees to maintain the Common Area of ths Shopping Center. "Common
Area" shall be defined as all those portions of the Shopping Center not
from time to time improved with buildinga. Truck wells or delivery
docks shall be considered, but not by way of limitation, as building
area. Any building area or future building area shown on Exhibit "A"
shall be considered Common Area until such time as construction of
buildings commences in such areaa•. commencement of construction shall
be deemed to be commencement of site work. Landlord's maintenance
obligation includes, without limitation, repair, replacement,
maintenance, and the restriping of the paved areas, pedestrian walkways
and sidewalks, landscaping, and parking lot lighting. LandlOrd's
obligation also includes, but not by way of limitation, keeping the
Common Area reasonably free of snow, trash and debris, providing all
Common Area electrical service, and if deemed necessary by Landlord in
Landlord'. sole reasonable judqment, .ecurity, and, if deemed necessary
by Landlord in Landlord'. sole jUdgment, advertising to promote the
Shopping Center to the general public. See paragraph 8.2 hereof.



SECTION 6.2 LlUlDLORD'S OBLIGATION %0 PAY AD VllLOREEM TAXES ON R£AL
EST~. Landlord shall pay, when dus, any and all taxes, public charges
and assessment. of whatsoever nature,.directly or indirectly assessed or
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" .
imposed upon the land, building. and improvement a constituting the
Shopping Center. See Paragraph 8.3 hereof.
SECTION 6.3 orsza ~S. Ad valoreem taxes on Tenant'. personal
property and leaeehold improvement. in.talled by Tenant ahall be
Tenant'e obligation and deolared and paid by the Tenant. All other
taxee meaeured by, a••eseed on or relating to the separate business of
Tenant are the reepon.ibility of Tenant.



SECTION 6.4 LANDLORD'S OBLIGATION TO INSURB. Landlord shall insure the
Shopping Center against property damage and personal injury in the
minimum amount of Two Hillion ($2,000,000.00) Dollars per occurrence for
bodily injury and property damage Combined or euch other amount a as
Landlord deems necesaary provided Landlord maintains the minimum amount
set forth above. Landlord agreee to keep the Shopping Center insured
for fire and extended coverage for the replacement value thereof with
responsible insurance companies authorized to do fire and extended
coverage in the atate where the Shopping Center ie located. Landlord
may self-insure all or any part ot its obligations hereunder or may
insure the Shopping Center under a master or umbrella policy ot
insurance any may attribute a premium theretor based on the reasonable
premium ot acquiring .a single policy ot insurance covering the Shopping
Center, in Landlord'. judgement. See Paragraph 8.2 hereot.



SECTION 6.5 LANDLORD'S DUTY TO UPAIR DEMISED PREMISES. Except for
damages caused by the acte or negligence ot Tenant, its agents,
employees, invitee, contractor. licensees or tenants, for which tenant
shall be liable, Landlord agrees to keep the root and exterior
structural walls (exclusive ot glass) ot the Demised Premises in good
repair. Tenant shall at once report in writing to Landlord any
defective condition known to Tenant which Landlord is required to repair
and failure to report such defecte will release Landlord from any
liability to Tenant for damages to Tenant'e property arising from such
defect. Tenant further agrees to indemnify and hold Landlord harmless
from any claim for bodily injury or property damage arising 'out of such
a defective condition known to Tenant Which Tenant failed to report to
Landlord. Landlord shall have a reasonable time atter receipt of notice
from Tenant to commence and complete repairs required of Landlord
hereunder.
SECTION 6.6 QUIET ENJOYMENT. Landlord covenants to Tenant full,
peaceable, and quiet enjoyment ot the Demised Premisee so long as Tenant
ia in full compliance with the terma and conditions of this Lease,
provided that the covenant. contained herein are expressly made subject
to all matters ot record, unpaid real estate taxee and assessments which
are not due and payable but form a lien on the premises, all public and
private utilities and rights ot way, and all matters aftecting title and
disclosed by an inspection of the Demised Premises. Landlord may, at
Landlord's sale discretion, alter the configuration of the Common Area
or the.Shopping Center, including without limitation addition or
deletion of paved and building area., and any auch alteration shall not
constitute a violation of this Lease or a disturbance of Tenant's
peaceable possession.
SECTION 6,7 RULES AND REG~IONS. Landlord shall be permitted to
promulgate such rules and regulations a. reasonably necessary to manage
the Shopping Center provided, however, that such rules and regulations
may not conflict with the terms of this Lease. Tenant hereby agrees to
operate in the Demised Premises in accordance with such rules and
regulations.



~ICLS vn
SECTION 7.1 DEMISED PREMISES CONDEMNATION. It all or any part of the
Demised Premises shall be taken under power ot eminent domain or
transferred in lieu of such taking, this Lease shall automatically
terminate. Any portion of any award given Landlord or Tenant a.
compensation for such taking specifically designated tor Tenant's trade
fixtures or equipment .hall be Tenant's. All other awards for such
taking shall be Landlord's.
SECTION 7.2 COMMON AREA CONDEMNATION.
is taken under power of eminent domain



If a portion of the Common Area
or tran.ferred in lieu ot such
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' ..
taking and the.result of auch taking ia to totally block Tenant's access
to the Demiaed Premisea for a continuoua period of at least 30 days or
to reduce the number of parking apace. in the COrnmon Area by an amount
exceeding 25\ of the original parking spacea, then Tenant shall be
permitted to cancel thie Lease upon thirty (30) daye written notice to
Landlord, provided, however, Tenant mu.t exerciee it. right to cancel
hereunder within thirty (30) day. after euch taking.



SEerION 7.3 CASUALTY. If the Demised Premiees are damaged by fire or
casualty or Acte of God .uch that the Demieed Premiaee are not suitable
for occupancy and the damage cannot. be repaired in ninety (901 days
(said time period to be extended for delay. for labor di.pute., material
shortage., Act. of God or other rea.on. beyond Landlord'. control), this
Lea.e .hall terminate. If the Demi.ed Premi.e. are damaged but can be
repaired within .aid ninety (90) day. or extended a. aet forth herein,
rent shall abate in proportion to the equare footage of the Demhed
Premises which cannot be occupied and Landlord shall restore the damaged
portion of the Demis.d Premi.... Notwith.tanding the foregoing,
Landlord, in the event of damage or destruction to the Demised premises
or Shopping Cent.r, .hall have the option of terminating thie Lease if
repairing or re.toring the Demieed Premi.e. and/or the Shopping Center,
in Landlord'e eole judgement, is not economically desirable,



SEerION 7.4 UTILITY SERVICE INTERRUPTION. Interruptions of utility
services shall not b. consid.r.d a d.fault under this Leas. and Landlord
shall bear no liability for such int.rruption. unl... caused .olely by
Landlord's intentional or grossly negligent acts or omissions.



ARTICLB VIn



SEerION 8.1 EXCLUSIVE USE. Tenant shall not use, occupy or operate in
the whole or in any part of the Demi.ed pr.emises for any other purpose
than retail sales of men,':s.:.women's'..and'"children's..clat1),ing'.and
related itema only



or permit the Demised Premises to b. used for any other purpose. Tenant
agrees, at a minimum, to bs open for bu.ine.. 40 hours per
week. Tenant .hall not use or. occupy the Demised Premises in violation
of any law, ordinance, r.gulation or any other governmental directives
having juri.diction thereof. Should Tenant cease operation of the
business required herein to be conducted on the Demised Premises for
more than thirty (30) day. for any reason except for Act. of God, force
majeure, strikes, or casualty, then Landlord shall have the right to
cancel this Lease, which remsdy is in addition to any other remedy
Landlord may have undsr this Lease.



SEerION 8.2 COMMON AREA MAINTENANCE AND INSURANCE REIMBURSEMENT,
Tenant shall pay to Landlord, Tenant's proportionate ahara of all costs
and expenses incurr.d by Landlord pursuant to s.ctions 6.1 and 6.4.
Tenant's proportionate shar. of these costs and expenses shall be
computed by mUltiplying such costs and expenses by a fraction, the
numerator of which shall be the total square feet of floor area in the
Demised Premises at the tim. such calculation is mads and the
denominator of which shall be ths gross leasable area of the Shopping
Center at the time such calculation i. mad.. Landlord shall calculate
and invoic. Tenant for amounts paid by Landlord for costs and expenses
incurred pursuant to Sections 6.1 and 6.4 no more than once everyone
hundred tw.nty (120) days. Tenant shall r.imburse Landlord within
thirty (30) days of receipt of Landlord's invoice. The invoice shall be
accompanied by a statement detailing Section. 6.1's and 6,4's cost and
expenses and Landlord" calculation of T.nant'. obligations hereunder.
For purpose of calculating chang.s for insurance, Landlord shall be
entitled to impute premium. as a.t forth in Section 6.4.



SEerION 8.3 AD VALOREEIC REAL ESTAn: TA% REIMBURSEKEIl'r. Tenant shall
pay to Landlord, Tenant's proportionate share of amounts paid by
Landlord pursuant to Section 6.2, including all expenses and fees
incurred by Landlord in\contesting such amounts. Tsnant's proportionate
share shall be computed by multiplying the total of all such amounts
paid pursuant to section 6.2 in any .ingle Calendar Year by a fraction,
the numerator of which shall be the total square fest of floor area in
the Demised Premises and the denominator of which shall be the gross











, "



" .
leasable area of the Shopping Center at the beginning of the Calendar
Year in which euch calculation is made. Landlord shall invoice Tenant
for Tenant's share of amounts paid pureuant to Section 6.2, which
invoice should be accompanied by Landlord'. calculation of Tenant's
obligation. Tenant shall reimburse Landlor~ within thirty (30) days of
receipt of Landlord's invoice.



SEerIOR 8.4 ADNIRI8~~IVB BXPEN8B RBIKBURSEKBRr. In the event
Landlord retain. a ehopping center management company ("Management
Company") to perform Landlord'. obligations under thi. Lease, Tenant
agrees to reimburse Landlord, Tenant's proportionate share of such
Management company'e feee ("Management Fees"). Tenant'e proportionate
share of Management Feee ehall be computed by multiplying Management
Fees by a fraction, the numerator of which .hall be the total square
feet of floor area in the Demi.ed Premi.e. at the time such calculation
ie made and the denominator of which shall be the gro.. leased area of
the Shopping Center at the time .uch calculation i. made. Landlord
shall calculate and invoice Tenant for Tenant's share of Management Fees
no more than once every one hundred twenty (120) days. Tenant ehall
;eimburse Landlord within thirty (30) day. of receipt of Landlord's
invoice. Should Landlord not retain a Management Company, Tenant shall
inclUde an amount in any reimbursements due pursuant to Sections 8.2 and
8.3 equal to nine percent ( 9 ') of such reimbursement as
Tenant's proportionate share of Landlord's reasonable administrative
costs and expenses.



SEerIOR 8.5 MORrBLY ES~IHATED PA~S. The reimbursements required in
Sections 8.2, 8.3 and 8.4 shall be paid by Tenant in advance by monthly'
installments in such amounte ae are estimated and billed by Landlord at
the beginning of each calendar ysar, each installment being due on the
first day of each month during the calendar year. No such estimate
shall in any way reduce Tenant's obligation to reimburse Landlord for
Tenant's prorate share of actual expenses when those expenses are
determined. Within sixty (60) days of the end of the calendar year or
such reasonable time thereafter, Landlord ehall deliver to Tenant a
statement of Landlord's Sections 8.2, 8.3, and 8.4 expenses and charges
for the preceding calendar year. If Tenant's ehare of the actual costs
for the calendar year are less than the eetimated payments made by
Tenant, Tenant ehall pay the additional amount within thirty (30) days.
If Tenant's share of the actual costs for such calendar year are less
than the estimated payments made by Tenant, Landlord shall credit such
amounts against next due monthly installmente of annual rental. Failure
of Landlord to provide the referenced statement of costs called for
hereunder within the time prescribed shall not relieve Tenant from its
obligations hereunder. All payments made by Tenant hereunder are deemed
additional rental.



SECTIOR 8.6 NO STRUCTURAL AL~IONS. Tenant shall not alter the
exterior or structure of the Demised Premise. and .hall not make any
non-structural alterations to the Demised Premises or any part thereof
without Landlord's prior written approval of such alteration. Upon
termination of this Lease, Landlord shall have the option of retaining
alterations or requiring Tenant to restore the Demised Premises to its
condition prior to the alterations. Tenant hereby indemnifies Landlord
against and shall keep the Demised Premises free from any claims,
damages, expenses, including without limitation, attorney's fees, and
all mechanics' and materialmens' liens arising from work performed by
Tenant on the Demised Premises. Landlord shall not be liable for any
labor, services or materials furnished or to be furnished to Tenant or
to anyone holding the Demissd Premises, or any part thereof, through or
under Tenant and no mechanic's or materialmens' lien shall attach to or
affect Landlord's interest in the Demieed Premiees or the Shopping
Center. In the event a mechanice' or materialmen'. lien ie filed
against the Demised Premises or the Shopping Center related to or
arising out of any work performed or ordered to be performed by Tenant,
Tenant's agents, employeee, or contractors, or materials supplied to
them, Tenant shall be coneidered to be immediately in default of this
Lease notwithstanding the notice provisions of Section 9.1. Tenant
shall, within thirty (30) days of such default, (1) pay any and all
amounts due such lien holder and obtain a recordable release of such
lien, (2) release such lien from the record, or (3) obtain a bond from a
reputable bonding company guaranteeing payment of the lien and removal
of the lien from record. Should Tenant fail to cure the default
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specified in this Section 8.6, as specified in thi. Section 8.6, then
Landlord may exsrci.e any or all Landlord'. right. and remedies set
torth in Section 9.1.



SECTIOH 8.7 ~'S DurY ~ REPAIR AND MAI~IH. Tenant shall, at
Tenant'. own, expense, keep and maintain the Demi.ed Premise. and
appurtenances thereto in good order and repair except portions ot the
Demised Premises to be repaired by Landlord pursuant to Section 6.5
hereot. Tenant shall keep the Demised Premise. clean and rubbish trse,
inside and out, at its own expense and will deposit rubbish and trash
from the Demised Premises at locations established in the Shopping
Center by Landlord.



SECTIOH 8.8 HO OBSTRUCTIOH. Tenant shall neither encumber nor obstruct
any portion ot the Common Area in any manner whatsoever, including sales
ot merchandise, without Landlord's prior written approval permitting
such obstruction.



SECTIOH 8.9 HAZARDOUS SUBS~CES. Tenant shall not cause or permit any
Hazardous Substance to be u.ed, stored, generated, or disposed ot on or
in the Premises by Tenant, Tenant's Agents, Employees, Contracts or
Invitees without first obtaining Landlord'. written consent. It
Hazardous Substances are used, stored, generated, 'or disposed ot on or
in the Premises except as permitted above, or if the Premises become
contaminated in any manner which Tenant i. legally liable, Tenant shall
indemnify and hold harmles. the Landlord from any and all claim.,
damages, fines, judgments, penalties, cost., liabilities, or losses
(inclUding, without limitation, the decrease in value ot the Premises,
damages caused by los. or r••triction of rentable or usable space, or
any damages caused by adverse impact on marketing of the space, and any
and all sums paid for settlement of claims, attorney'. fees, consultant,
and expert fees) arising during or after the Lease Term and arising as a
result of that contamination by Tenant. This indemnification includes,
without limitation, any and all costs incurred because of any
investigation of the site or any cleanup, removal, or restoration
mandated by a federal, state, or local agency or political subdivision.
Without limitation of the foregoing, if Tenant causes or permits the
presence of any Hazardous Substance on the Premises and that results in
contamination, Tenant shall promptly, at its sole expense, take any and
all necessary actions"to return the Premises to the condition existing
prior to the presence of any such Hazardous Substance on the Premises.
Tenant shall first obtain Landlord'. approval for any such remedial
action. As used herein, "Hazardous Substance" means any substance that
is toxic, ignitable, reactive, or corrosive and that is regulated by any
local government, any state, or the United States Covsrnment.
"Hazardous Substance" includes any and all material or substances that
are defined as "hazardous ,waste," extremely hazardous waste," or a
"hazardous substance" pursuant to state, federal or local governmental
law. "Hazardous Substance" includes, but is not restricted to,
"asbestos, polychlorobiphenyls ("PCB'S"), and petroleum."



SECTIOH 8.10 SIGHS. Tenant shall not placs or suffer to bs placsd on
the exterior of the Demised premises any sign or advertisement not first
approved in writing by Landlord, including, but not limited to, any
placed on the Demised Premises' plate glass regardless whether such sign
is placed on the interior or exterior of said plate glass.



SECTIOH 8.11
expense, any
by any cause



PLATE GLASS. Tenant shall
and all plate glass and any
whatsoever in, on, or about



replace, at
other glass
the Demised



its sole cost and
damaged or broksn
Premises.



SECTIOH 8.12 TEHAHT'S IHSURANCE OBLIGATION. Tenant agrees to carry at
its own expense throughout the term of thi. Lease and any renewals
thereof (1) public liability insurance covering the Demised Premises and
Tenant's use thereot, together with contractual liability endorsements
covering Tenant's obligation •• et forth in Section 8.15 hereof, in
companies and in a form satisfactory to Landlord with a combined single
limited for property damage and bodily injUry of not less than
$2,000,000, per occurrence, and (2), if Tenant sell., in any manner, any
alcoholic beverages, Tenant .hall carry "dram .hop. insurance in the
minimum amount of ONE MILLION ($1,000,000) dollars per occurrence.
Landlord shall be entitled to increase the amount of coverage and change
the type of insurance provided in this section. Tenant agrees to
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deposit said policy or policies (or certificates thersof) with Landlord
prior to the date of any use or occupancy of the Demised Premises by
Tenant, said policy or policies shall name Landlord (and any mortgage of
Landlord of which Tenant is notified) and Tenant as insureds and shall
bear endorsemsnts to the effect that the insurer agrees to notify
Landlord not less than twenty (20) days in advance Of any modifications
or cancellations thereof. Should Tenant fail to carry such public
liability insurance, or "dram shop" insurance, Landlord may at
Landlord's option cause public liability insurance, or "dram shop"
insurance, to be issued on Tenant's behalf in conformance with the
requirements herein set forth, and in such event Tenant agrees to pay
the premium for such insurance as additional rent hereunder promptly
upon Landlord's demand.
SECTION 8.13 SURORDIN~IOH AND A~RNKENT. This le.se at all times
shall be subject and subordinate to any liens, mortgages, deeds of trust
or other financing instruments now or hereafter affecting the Shopping
Center. Within five (5) days following request of Landlord, Tenant
shall evidence in writing its subordination and attornment to the lien
of any mortgage or deed of trust from any method of financing or
refinancing now or hereafter in force against land and/or any Shopping
Center buildings of which the Demised Premises is now or hereafter a
part, and attorn to any such mortgage or deed of trust holder, provided
such mortgagee or deed of trust holder agrees in writing not to disturb
Tenant's occupancy of the Demised Premises so long as Tenant is not in
default. In the event Landlord sells, leases or hypothecates all or any
portion of the Shopping Center and as part of such transfer, assigns
Landlord's interest in the Lease to a third party, then Tenant shall
attorn to any such third party as if such third party were Landlord,
provided such third party assumes all Landlord obligations occurring
under the Lease subsequent to the assignment. In conjunction with such
transfer, Tenant shall provide Landlord an estoppel certificate, in form
satisfactory to Landlord, setting forth the lease term, renewals
thereof, and rental. Such certificate shall also statel (1) that no
rent has been paid more than one month in advance (other than Advance
Rentals specified herein)1 (2) that no defaults exist on the part of
Landlord under the Lease as of the date of Buch certificate, but if
there is a claimed default, a description of such default, and, (3) that
the Lease is in full torce and effect. Tenant shall deliver such
certificate to Landlord fully and correctly executed, within ten (10)
days of Landlord's initial written request. If tenant shall fail to do
so, Tenant shall be deemed to have certified affirmatively to the
matters' set forth therein and shall be deemed in default of this Lease
and Landlor~ may pursue all remedies as prOVided in Section 7.1.



SECTION 8.1' LANDLORD'S RIGBr or ENr.RY. Tenant shall permit Landlord
and its agents to enter the Demised Premises at all reasonable times for
the purpose of examining or inspecting the Demised Premises or records
permitted by this Lease to be examined by Landlord, or its agentsl
showing the Demised Premises to prospective purchasers or tenants of the
Demised Premises or Shopping Center/ and to perform such repairs or
alterations to the Demised Premises or Shopping Center as Landlord is
required or permitted hereunder to perform. Landlord shall also be
permitted to place "For Sale" and "For Rent" signs in, on, or about the
Demised Premises within the last sixty (60) days of the Lease.
SECTION 8.15 BROKERS. Tenant warrants that it has had no dealing with
any real estate broker or a~ent in connection with the negotiation of
this Lease and that it knows of no other real estate broker or agent who
is or might be entitled to a commission with this Lease. Tenant agrees
to indemnify, protect, and hold Landlord harmless from and against any
and all claims and expenses, including without limitation reasonable
attorney's fees, for any commissions of any real estate brokers or
agents.
SECTION 8.16 LAHDLORD HELD HARMLESS. Tenant hereby agrees to
indemnify, protect, and hold Landlord harmless from and'against any and
all claims and expenses, inclUding without limitation reasonable
attorney's feee, for property damages or personal injUry arising out of
or with respect to Tenant's use of the Tenant's business on the Demised
Premise regardless of whether such use or business conduct is permitted
by the terms of this Lease or suffered by Landlord.











., .
SECTION 8.17 ASSIGNMENT OR SUBLETTING. Tenant shall not sell, assign,
hypothecate or otherwise transfer this Lease, or sublet or license the
Demised Premisee or any part thereof without the prior written consent
of Landlord. The consent by Landlord shall not relieve Tenant from
primary liability for performance of Tenant's obligations under the
terms and conditions of this Lease nor relieve Tenant, its subtenant,
assignee, or licensee from obtaining the express written consent of
Landlord for any further selling, hypothecating, or other transfer
including without limitation assigning, subleasing, or licensing.
Tenant understands that this clause creates an absolute prohibition
against a transfer without Landlord's explicit prior written approval
and Landlord has absolute discretion to withhold its consent. For
purpose of this Section, transfer of 50\ or more of the assets of
Tenant, or if Tenant is a corporation, transfer of 50\ or more of the
capital stock of Tenant or the issuance of additional stock, or if
Tenant is a partnership the transfer of any partnership interest, shall
be deemed to be an assignment.



the first day of each calendar month during the term of this
eum of DOLLARS ($------------------toward the expenee of advertising and promotional activities
respect to the Shopping Center of which the Demised Premis are a part.
Funds so paid by Tenant shall be expended for said activ ies by or
under the direction of Landlord, or by such person, f or corporation
to whom or to which Landlord may delegate such aut ity. Whenever,
during the term of this lease, or any renewal or xtension thereof,
there shall be in existence a Kerchants Assoc ion approved by Landlord
for such purpose, Landlord shall deliver al of such funds to said
Merchants Association for the aforesaid poses, and Landlord shall
have no liability to account (except t said Merchants Association) for
any such funds delivered by Landlor 0 such Merchants Association.
Tenant agrees to join, maintain ership in, and cooperate with such
Merchants Association. If the rchants Association shall adopt by-laws
or rules approved by not le than seventy-five percent (75\) of the
tenants in the Shopping C ter which would require Tenant to pay a
greater amount than re ired in this section 8.17 to support the
activities of the M hants Association, Tenant shall pay such larger
amount. Nothing the by-laws or regulations of the Merchants
Association sh be in conflict with the provisions of this lease or
with any re nable rules or regulations from time to time adopted by
Landlord permitted hereunder. The promotion director of the
Mercha Association shall be-under the exclusive control and
supe ision of the Landlord who shall have the sole authority to employ,
d harge and determine the annual compensation of the promotion
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SECTION 9.1 TENANT'S DEFAULT. In the event of Tenant's failure to
timely and diligently perform any of its lease obligations, within five
(5) days notice from Landlord, Tenant shall be in d~fault hereunder and
Landlord maYI (1) proceed to cure such default, in which case Tenant
shall reimburse Landlord for any expense plus interest at the rate of



15 \ per annum, incurred by Landlord in curing Tenant's default,
including without limitation attorney's fees, and Tenant grants to
Landlord reasonable entry for purposes of curing such default1 or (2)
Landlord may evict Tenant and rent the Demised Premises and relet same
and apply such rentals against all sums due under the Lease, including
without limitation the costs of readying the Demised Premises for
re-letting, or, (3) Landlord may declare the Lease to be terminated, but
such declaration should not affect Landlord's right to collect damages
for failure of Tenant's obligations, including without limitation
attorney's fees and damages based on loss of rent1 or, (4) Landlord may
proceed with any other remedies at law available to landlord in this
Lease or in equity. Landlord's election to use one remedy shall not
preclude Landlord's subsequent election to use any other remedy.
Notwithstanding anything to the contrary in the Section 9.1, if Tenant's
failure to perform its lease obligations threatens injury to person or
damage to property then such failure shall immediately become a default
without regard to notice from Landlord.
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SECTION 9.2 :rEHAH'r' S BAHXRUP'rCY. Should Tenant become bankrupt or
insolvent or tile any debtor procssdings or it Tenant shall taks or havs
taken against Tenant any petition ot bankruptcy or it Tsnant ehall have
an action or have action taken against Tenant for the appointment ot a
receiver tor all or a portion ot Tenant's assete, or it Tenant shall
tile a petition tor corporate reorganization or ehall make an assignment
tor benetit ot creditorB, or it in any other manner Tenant's interest
hereunder ehall pass to another by operation ot law, then any or allot
these occurrences in this Section Bhall be deemed a Tenant detault under
Section 9.1 and such detault Bhall apply to and include any guarantor of
this Lease and permit termination ot this Lease.



SECTION 10.1 SURREKDER OF TBE DEMISED PREMISES. At the expiration ot
the term ot this Lease, Tenant shall surrender the Demised Premises to
Landlord broom clean and in good condition, normal wear and tear
excepted. Tenant shall have the right to remove its trade tixtures and
equipment provided Tenant removes Bame prior to the end ot the term of
the Lease or expiration ot any renewals exercised by Tenant and further
provided said removal shall not damage the Demised Premises. In the
event that said removal should damage the Demised Premises, Tenant shall
be required to restore the Demised Premises to the.condition prior to
such removal.



SECTION 11.1 NOTICES. Any notices required or permitted to be given
hereunder shall be in writing and either be given personally, or by
certitied mail, postage prepaid, return receipt requested, addressed to
Tenant at MahlOOd S. Ibrahim.4055J\mer1canWay. Suite 6. Memph:Is. 'IN 38118 , and
to Landlord at Topvalco. Inc•• clo Midland Group. 12655 olive
Bouleyard, St. Louis, MO 63141 , except that,
upon Tenant's taking possession of the Demised Premises, delivery of
notice required to be given by Landlord to Tenant hereunder shall be
deemed adequate and sufficient notice if delivered to the Demised
Premises. In emergency situations threatening personal injury or
property damage, notices required hereunder may be given orally or by
phone, but such oral notice shall be tollowed as soon as reasonably
possible by written notice delivered pursuant to the Lease.
SECTION 11.2 ENTIRE AOREEMEllT. This instrument contains the entire
agreement between the parties and any and all other agreements, written
or oral, are merged herewith.
SECTION 11.3 CAPTIONS. section captions contained in this Lease are
for convenience only and do not in any way limit or amplity any term or
provision. hereof.



SECTION 11.4 CONSTRUCTION. This Lease shall be governed by and
construed in accordance with the laws ot the State ot Tennessee ,
and contains the entire agreement ot the parties hereto, and is intended
to be a full, final and complete integration ot all prior and
contemporaneous agreements ot the parties with relation to the Demand
Premises.



ARTICLE XU



SECTION 12.1 LANDLORD'S LIABILITY LIMITED. Landlord, as used in this
Lease, means the present owner ot the Shopping Center and in the event
of a sale or transfer by such owner ot its entire interest in the
Shopping Center such owner shall thereupon be released and discharged
trom all Lease covenants and obligations thereatter occurring. In the
event of any liability ot the Landlord to Tenant under this Lease,
Tenant shall look only to Landlord's interest in the Shopping Center to
satisfy such liability and there shall be no personal liability ot
Landlord or its employees.



ARTICLE UU



SECTION 13.1 WAIVER. If under the provisions hereot, Landlord shall
institute proceedings and a compromise or settlement thereot shall be
made, the Same shall not constitute a waiver ot any covenant herein
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contained nor of any of Landlord's rights hereunder. No waiver by
lessor of any breach ,ot any covenant, condition or agreement herein
contained shall operate as a waiver ot such breach thereot. No payment
by Tenant or receipt by lessor of a lesDer amount than the monthly
installments ot rent herein stipulated shall be deemed to be other than
on account of the earliest .tipulated rent, nor shall any endor.ement or
statement of any check or letter accompanying a check for payment of
rent be deemed an accord and DatiDfaction, and leDDor may accept such
check or payment without prejudice to Landlord'. right to recover the
balance of such rent or to purDue any other remedy provided in the
Lease. No re-entry by Landlord, and no acceptance by Landlord of keys
from leDsee, Dhall be considered an acceptance of a .urrender ot theLeaDe.



See Addendum to Lease attached hereto and incorporated herein by this
In Witness Whereof, this LeaDe has been duly executed in reference.



triplicate, each copy of which shall constitute an original as of the
day and date first above written.
WITNESSETH I



WITNESSETHI



\



BYI
ITS



TENANT I
HARMOD S. IBRAHIM, INDIVIDUALLY



rn4~ 1, --e~:t4L











. ,



STATE OF OHIO



COUNTY OF HAMILTON
(Landlord Acknowledgement



SS: corporation)



c~ ~'" F.-" R. TAoMAS
j. . :,~~ cl O.,io



My l.....',." ,,, .....,...01 .. J"jJlrES Mar. 12.1994



My commission expires



This day, before me, a Notar



~
fO esaid, person~ly appeared of



~c ~. with w om I am personally a quainted and who
upo oath acknowledged himself to be Vice President of Topvalco Inc., an
Ohio corporation, Landlord in the foregoing Lease, and that he as such
officer, being authorized so to do, executed the instrument for the
purposes therein contained by signing in the name of the corporation.



Witness my hand and official seal this c;:2!,'lday of /2zMdJ
19tL.



STATE OF



COUNTY OF
(Tenant Acknowledgement-Individual)
SS:



This day, before me, a Notary
aforesaid, personally appeared
with whom I am personally acquainted an who
himself to be the Tenant in the foregoing
signing to be his voluntary act.



Witness my hand and official seal this
19QL..



t a nowledged
acknowledge the



day of cqlz.1)
My commission expires:



'[~~-9;Z @JeJko.L
Notary Publii'C



STATE OF



COUNTY OF
(Tenant Acknowledgement



SS: corporation)



instrument for the
the corporation as



This day, before me, a Notary Public in the State and County
aforesaid, personally appeared ___
of , with whom I am personally acquainted and who-----------------upon oath acknOWledge himself to be such officer of ___



, being authorized so to do, executed the------------------------purposes therein contained by signing in the name of
such officer.



19
Witness my hand and official seal this day of _



My commission expires



Notary Public
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EXHIBIT -B-



LEGAL DESCRIPTION



"""-0 ... • :., ."
. '.:. • _..\ ,'. • I



A certain parcel of land, situated in KtIOhlt, Shelby County, Tennessee and'
being that property acquired by Truevant ',operUn,' . IS described In
Instru~nt HumberV5 4971, Shelby County R.glste,', Offfce, saId parcel being
the northerly portion of the Ooyl. Pearson liZ .cre.tract and beIng more
particularly described U follo>l$l . .•.. . ....\ .



. I . . ....: . • I,:. 'J.:" :
Corrm~nclngat a point et the Intersection bf the eut Itnl of G.twIII Road ' .•;.:j......
(106 R.O.V.I.and the south line of American Vay (90' R.O.V.'I ..tMncI ;/
S 89' 55' 54' E, along said south Iln'i a dlst.nce of 647,21 f•• t.to • poInt;
thence N 88' 4Z' Z7' E • distance of 119.71 feet to • found Iron pl~ .t thl
northe.st corner of Lot Z of Holman SubdivIsion; thence S 00' OJ' 19.'!, Jlong
the east lin. of said LotZ, a dlst.nce of 2.84 feet to • point, said point
being herein described as THEPOIHTOF BEGINNIHG:thence S 89' 55' 54' E, .1QOg
the south line of American v.y, a dlst.nce of 1075.45 feet to the centerline of
Claudltte Street; thence S OZ' OZ' 57' E, .Iong Slfd centerltne, • distance of t :
539.75 feet; thence S 88' 30' 18' II, I dlstanc. of 202.71 f.et; thence ';'.
H B7' 01' 10~ II, a dlstlnce of 125,30 feet; thence S 62"05' 18' II, I distlnce
of 369.00 feet; thence S 86' 49' 58' II, I distlnce of 341,57 feet; thence Sovlh
89' OJ'58'V,. distance of 99.16 futl thenci H 00' 03' 19' v, • distance of 7J1,68
feet to THEPOIHTor 8EGINNIHG. . -, ~, .



' •• r ':'" ..
'. '. • \. ., '0'. . .,,\,........", .. "



. • , :,f ','",.'..



. .
Contalnlng:15.957 ~cres (695,091 squirt feet), .. ~ . . .
The aboye described property Is subject to. In easement for vehicular and'
Pedestrian' Ingress Ind egr.ss to lnd f,om the Cheshfre Apartments over a~d
IcrolS Claudette Street south of American lI.y.. \. •



S.ld us~n~";aru is IIlOrt part~cull;ly dm;l~ed.'~s ;oll~WSl :'~.' ';;:, •.... -
• • ". • • '. to. '.' t . ".:.' '.". ,.",;



Beglnnfng ai I point in the' centerline of Claudette Street, s.fd point be~ng ::~~~
the southeu t corner of the .bove described property; thence northwardly, .long '"
uld centerlfne and 25 fnt "tst of Slid cent,rllne, • distance of 5J9.75 feet ... J:=i
to the south Right-of-llay line of AIIIerlcan 11'1•. I..'~' •". '.. ".:~.~;:."



. • • .' •• . ; •• "'S':
Together lo'fth the right to Instill, "afntlln, 'and relocate within the .boye ';i.::
described easement above ground .nd underground utflltlu Includfng gIS, water, "':':i
electric, unftary .nd Ito", sewers. '.. '. ....'/!'~:;



• • "':.' ' •••• ~ .! -, : ••~,~~.:.:



•, ....
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ADDENDUM



THIS ADDENDUM TO LEASE is attached to and forms an
integral part of the Lease between TOPVALCO, INC. ("Landlord") and
MAHMOD IBRAHIM ("Tenant").
1. Landlord and Tenant hereby acknowledge that as of February 28,



1991, Tenant owes Landlord the SUlD of Twenty Thousand Two
Hundred SixtY-One Dollars and Five Cents ($20,261.05), which
amount represents arrearages for rent, includin common area
maintenance charges, taxes and insuranc. In par a
satisfaction of such debt, Tenant shall install: (i) a
checkpoint security system acceptable to Landlord, designed
for the purpose of precluding shoplifting from the Demised
Premises (which the parties anticipate shall cost
approximately $14,000.00) and shall install slide walls to he
interior of the Demised Premises (which the parties estimate
shall cost approximately $10,000.00). Landlord hereby agrees
that upon completion of the installation of the checkpoint
security system and the slide walls, and proof of payment
therefore (including final lien waivers), Landlord shall
forgive the $20,261. 05 indebtedness caused by Tenant I s failure
to pay rent and its share of common area maintenance, taxes
and insurance; provided, however that, if at any time during
the Lease term, Tenant is in default of any of its obligations
provided in the Lease, such debt forgiveness shall be deemed
null and void and such amount shall become immediately due and
paya • Notwithstanding the foregoing, in the event the
amount expended by Tenant for the checkpoint security system
and the interior slide walls is less than $20,261.05, then the
difference between such amount and the amount actually spent
by Tenant for the checkpoint security system and the slide
walls shall be immediately due and payable by Tenant toLandlord.



J. Tenant shall replace the storefront glass with clear and
reinforced glass which will withstand the impact of a
sledgehammer.' The parties hereto anticipate that the cost
thereof shall be approximately Nine Thousand Dollars
($9,000.00), half of which shall be paid by Landlord and thebalance by Tenan~.



IJm.J CJlI'lPLb:11oN
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Village Mart/AmericanWay VillageMart TenaNotiLett 2009-11-12 APPROVED SAM.pdf




REQUEST FOR LITIGATION APPROVAL 



Tenant Name: ViHage Mart ] Date Submitted: 11/12/2009 



ID Number(s): 108428-30343-18138 &10B4Z8.30343.18ia Submitted By: | Bob Matousek 



Property Name: American Way | 



City and State: Memphis, TN | JV Name (if applicable):! ~T-S.A^fr I 



Forward for Sign-off: 



Phil Salem 
A/R Approval: ^ 



Sign/Date 
^ ysAF>\ZfVdrs 



:i^.«.^ General AR Information 



Paul Freddo 
Robin Walker-Gibbons 
Steven Dorsl<y 
Anthony Vodicka 
David Dieterle > 
Christian Melgard 
Erik Christopher 
Marc Hays 
Bryan Zabell 
Bill Read 
James Bold 
Ken Stern 
Jason Chwojdak 



\ / '^•jrLlTile 



/ J / ^ 
n T 



VV r, 
VrrO hJV H ^ ^ t ^ 



Current Balance: 
Reserve: 



Default Date: 
Balance at Default: 
Last Pmt Received: 



Date of Last Pmt: 



$66,190.12 
liii,Qoo.nn n i (s«^tns> 



11/5/09 
$52.398.57 
$12.943.92 
10/10/2009 



Loren Henry 
Amy Dorrian (DRA) 
Mindy Connett (Cole) 
Peter Janoff 



SigaDate 



Has Tenant requested Rent relief? I No 



Comments: 



Tenant has absolutely no intention on wanting to pay on outstanding balance. Tenant feels that they do not owe 
anything, yet has not taken the time to dispute the charges that we have produced to them on more than 1 
occasion. The tenant has 2 active leases at American Way Center. The RPM in June- Tom Hunter had 
addressed the issues with the tenant and he basically said we would not receive payment on those charges. 
We have defaulted tenant 5 times. Talked to new RPM Valise Ramsdell 11/11/09 and she advised to push to 
eviction if they are not paying, as resolution may not happen. Please note that there are 2 active leases 
(18138/18139) and a Dark lease which still has open charges (20436) for Village mart in American way, all 
owned by the same person. While the tenant has paid RTB, there are still past months where RTB is still open. 
In my last conversation, I offered an updated aging (which I still sent), but tenant was not concemed. 
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Tenant Note Village Mart (ID#18139)| 



Property: TN-Memphis-American Way Property Number: 30343 



Unit Number: 00008 
Unit Square Feet: 4520 



Lease ID: 18139 
Account Status: Active 



Tenant Name: village Mi^ Tenant ID: 



Associated Property 30343 
#: 



Associated Lease ID: 18138&20436 



Property Name: American Way 
City: Memphis 



Street Address: 
State: 



4075 American Way 



TN 



Disposition Date: New Landlord: 



Lease Expiration: 12/31/2013 
Ljtigation Start: 



Legal Status: 
Litigation End: 



Bankruptcy Start: Bankruptcy End: 



Quick Comment 



Name: 
Email Address: 



Phone Number: 
Fax number: 



Name: Phone Number: 
Email Address: Fax Number: 



11/08/2007 ( KATIA CHAMBERS): Default letter sent via cert and reg mail on 11/8/07 for $25,074.91. 20 day cure. 
11/30/2007 ( SHARON GRANT): Tenant fonrarded a copy of check #1579/12,451 not in our system. Fonwarded a copy of 
the check to Sonya Clari<e to see if she can locate. Mohamed is ghe contact and he owns 30343-20436, & 30343-18138. 
He says he has mailed checks for all three locations. 
01/09/2008 (SHARON GRANT): Resent e-mail this time to Jennifer Ludwig since it is her center. The check is in Batch 
#70774/12,451.62. 
02/14/2008 (SHARON GRANT): Resent e-mail for an update on Batch #70774/Check #1579/12,451.00. 
08/05/2008 (SHARON GRANT): LMF Mohamed at 901-365-3557 with Omar.Requested a Default for this and 
30343-18138. 
08/11/2008 ( KIM BITTNER): Default letter mailed 8/12/08 (delay in approval process) for $19,385.41. 20 day cure. 
Collector SharonGrant 
10/02/2008 (SH/\RON GRANT): Talked with Ibrahim and he needs copies of RECS wrth Details on what he is being billed 
for. 
05/21/2009 (SHARON GRANT - Property Accounting - Accounts Receivable): Tom Hunter to visit to discuss open 
balance. 
05/29/09 (TOM HUNTER) Spoke with Abraham, showed him what he owed and tried to explain to him why Also spoke to 
his son Mohomad who takes care of the paper work for the business. Mohomad has some questions that I could not 
answer, so I will call him next week to discuss further. The message I received from Abraham was that DDR was not 
getting any of this money. 
06/18/2009 (SHARON GRANT - Accounts Receivable): Tom to speak with son as father was difficult to deal with. 











Requested a Defauit for ail three accounts. 
06/25/2009 ( KIM BITTNER - Accounts Receivable): Default letter sent for $52,008.15. 20 day cure. Collector Sharon 
Grant 
09/14/2009 (SHAWN K THOMAS -): Requested a Default for all three accounts. 
11/05/2009 ( ROBERT MATOUSEK - Accounts Receivable): Called t#901-365-3557 for Mohammad- Not in, talked to 
man who said he was his cousin, and he did not want to take a message. 
11/05/2009 ( ROBERT MATOUSEK - Accounts Receivable): Reviewed all 3 accounts. Looks as if lease #18138 and 
18139 are active, while 20436 is dark. Previous calls, default letters, and visit by the property manager have been 
unsuccessful. The tenat has been paying RTB on all 3, for the most part, but has missed a couple payments. There is a 
lot of charges for CAP/CAM/RECs that are still open in which the tenant seems to be shorting, or just not paying. Will 
continue to call over next couple days, if no response, will request SAM. 
11/05/2009 { KIM BITTNER - Accounts Receivable): Default letter sent fbr $52,398.59. 20 day cure. 
Collector/Contact: Shane Matthews 
11/06/2009 ( ROBERT MATOUSEK - Accounts Receivable): called t#901-365-3557 for Mohammad- when he asked who I 
was and I told him, he said to call back later as Mohammad was on the other line. 
11/11/2009 (ROBERT MATOUSEK - Accounts Receivable): called t#901-365-3557 for Mohammad- once again, person 
who answered said he is not in yet. Told me to call back. 
11/11/2009 ( ROBERT MATOUSEK - Accounts Receivable): Called t#901-365-3557- tt Mohammad- round and round 
about the delinquent account. He said he has never missed any payments for RTB, which I pointed out hie has on 18138 
In Jan and August '09. He claims he is disupting the charges and never received backup to the charges. I explained to 
him that backup is not required until he formally disputes the amount owed. He does not seem to understand that. I told 
him I will send the updated aging (he requested to send via email to sales@villagemartcom) and he can take a look at the 
charges, but he erther has to pay or formally dispute what is owed. I am leaving it in his hands once I send the email, if he 
disputes formally, I told him I would send it for review and have the backup provided to him. 
Emailing the updated aging on all 3 leases to sales@villagemart.com 
11/11/2009 ( ROBERT MATOUSEK - Accounts Receivable): tt RPM- Valise-
Explained issue and if she should head out to property. She said if tenant is not willing to make payment, we should move 
fonward to SAM. 





mailto:sales@villagemart.com








Tenant Note Village Mart (ID# 18138): 



Property^ TN-Memphis-American Way 



Unit Number: ooooe 
IJnit Square Feet: 8625 



Property Number: 30343 
Lease ID: 18138 
Account Status: Active 



Tenant Name: Village MEBi Tenant ID: 



Associated Property 30343 
#: 



Associated Lease ID: 18139&20436 



Property Name: American Way 
City: Memphis 



Street Address: 
State: 



4075 American Way 



TN 



Disposition Date: New Landlord: 



Lease Expiration: 12/31/2013 
Litigation Start: _ 



Legal Status: 
Litigatiqn^End;^ 



Bankruptcy Start: Bankruptcy End: 



Quick Comment 



Contact Infbrmation: 
Name: 
Email Address: 



Phone Number: 
Fax number: 



Name: 
Email Address: 



Phone Number: 
Fax Number: 



Comments 



11/30/2007 (SHARON GRANT): Talked to Mohamed at 901-365-3557. He says he mailed a check for Dec rent for 
$2,143.60 because the account had a credit balance as of 11/27/07 of (6,439.58) He also owns 30343-20436, and 
30343-18139. 
08/05/2008 (SHARON GRANT): LMF Mohamed at 901-365-3557 with Omar. Requested a Default. 
08/11/2008 (KIM BITTNER): Default letter mailed 8/12/08 (delay in approval process) for $19,385.41. 20 day cure. 
Collector Sharon Grant 
10/02/2008 (SH/\RON GRANT): Talked with Ibrahim and he needs copies of RECS with details as to what he is being 
charged for. He says he does not owe. 
05/21/2009 (SH/\RON GRANT - Property Accounting - Accounts Receivable): Property Manager Tom Hunter to visit 
tenant to discuss open balance. 
05/29/09 (TOM HUNTER) Spoke with Abraham, showed him what he owed and tried to explain to him why Also spoke to 
his son Mohomad wtio takes care of the paper woric for the business. Mohomad has some questions that I could not 
answer, so I will call him next week to discuss further. The message I received from Abraham was that DDR was not 
getting any of this money. 
06/18/2009 (SH/\RON GRANT - Accounts Receivable): Tom to speak with son as father vras difficult to deal with. 
Requested a Default for all three accounts. 
06/25/2009 (KIM BITTNER-Accounts Receivable): Default letter sent for $52,008.15. 20 day cure. Collector Sharon 
Grant 
09/14/2009 (SHAWN K THOMAS - ) : Requested a DefauK for all three accounts. 
10/28/2009 (SHANE MATHEWS - ) : left message for mohammad at 901-365-3557. 











10/28/2009 (SHANE MATHEWS -): Requested default for all three A/c. 
11/05/2009 ( ROBERT MATOUSEK - Accounts Receivable): Called t#901-365-3557 for Mohammad- Not in, talked to 
man who said he was his cousin, and he did not want to take a message. 
11/05/2009 ( ROBERT MATOUSEK - Accounts Receivable): Reviewed all 3 accounts. Looks as if lease #18138 and 
18139 are active, while 20436 is dark. Previous calls, default letters, and visit by the property manager have been 
unsuccessful. The tenat has been paying RTB on all 3, for the most part, but has missed a couple payments. There is a 
lot of charges for CAP/CAM/RECs that are still open in which the tenant seems to be shorting, or just not paying. Will 
continue to call over next couple days, if no response, will request SAM. 
11/05/2009 ( KIM BITTNER - Accounts Receivable): Default letter sent for $52,398.59. 20 day cure. 
Collector/Contact: Shane Matthews 
11/06/2009 ( ROBERT MATOUSEK - Accounts Receivable): called t#901-365-3557 for Mohammad- when he asked who I 
was and I told him, he said to call back later as Mohammad was on the other line. 
11/11/2009 (ROBERT MATOUSEK - Accounts Receivable): called t#901-365-3557 for Mohammad- once again, person 
who answered said he is not in yet. Told me to call bac 
11/11/2009 ( ROBERT MATOUSEK - Accounts Receivable): Called t#901-365-3557- tt Mohammad- round and round 
about the delinquent account. He said he has never missed any payments fbr RTB, which I pointed out hie has on 18138 
in Jan and August '09. He claims he is disupting the charges and never received backup to the charges. I explained to 
him that backup is not required until he formally disputes the amount owed. He does not seem to understand that. I told 
him I will send the updated aging (he requested to send via email to sales@vlllagemartcom) and he can take a look at the 
charges, but he either has to pay or formally dispute what is owed. I am leaving it in his hands once I send the email, if he 
disputes formally, I told him I would send it for review and have the backup provided to him. 
Emailing the updated aging on all 3 leases to sales@villagemart.com 
11/11/2009 ( ROBERT MATOUSEK - Accounts Receivable): tt RPM- Valise-
Explained issue and if she should head out to property. She said if tenant is not willing to mal<e payment, we should move 
fonward to SAM. 
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21-0022-012-001
African Braid Actions



LEASE r fi;)fE'If'~ LEAS~
IIjU:: .. .c.. " ~.t: SI ':l 0Date: 01.



This Lease made this day of , 2003, between Topvalco, Inc"
an Ohio Corporation, ("Landlord") and Suilguissa Diallo and Gora Sow. jointly and
severally (Tenant").



Witnesseth



In consideration ofthe rents contained and reserved herein, and the covenants and
agreements to be observed and performed by Tenant, Landlord hereby leases to
Tenant, upon the following terms and conditions, and Tenant hereby rents from
Landlord, those certain premises having measurements of approximately 1.170 square
feet and outlined in red and denoted as Space Number 10 on Exhibit A" attached
hereto and, by this reference, made a part hereof ("Demised Premises") in the
American Way Shopping Center described in Exhibit "S" ("Shopping Center") in the
City of Memphis, County of Shelby. State ofTennessee, for the term of three (3) years
and Zero months commencing on tho thirty (30) days following the date Landlord
notifies Tenant that the Leased Premises are ready for possession by Tenant, or the
date Tenant opens for business, whichever event occurs first say of ~
and ending on thirty-six (36) months thereafter tho _ say of , 20_, at
midnight unless sooner terminated as provided herein:



ARTICLE I



SECTION 1.1 TENANCY FROM MONTH TO MONTH. Should Tenant remain in
possession of the Demised Premises after expiration of this Lease, or of any renewal
term of which Tenant shall have availed itself or after any earlier termination provided
or permitted herein, it shall be a tenant from month-to-month at 150% of the rental
required by the terms hereof to be paid Landlord in the month prior to Tenant
becoming a month-to-month tenant and on the same conditions, except as to rent,
term, and renewals, as provided herein,



SECTION 1.2 COMPLETE TERM. This Lease shall commence on thirty (30) days
following the date Landlord notifies Tenant that the Leased Premises are ready for
possession by Tenant, or the date Tenant opens for business, whichever event occurs
first .2003 and terminate on thirty-six months thereafter,
_______ ~,_2_0_0_6for a fullterm of three (3) years ans Zero months (the
"Lease Term"),



ARTICLE II



SECTION 2.1 READY FOR OCCUPANCY AND COMMENCEMENT OF TERM.
Subject to the terms and conditions hereunder, Landlord has constructed the Shopping
Center substantially as shown on Exhibit "A", with the Demised Premises in
approximately the location shown outlined in red on Exhibit "A" according to
specifications for the Demised Premises attached hereto as Exhibit "C",



ARTICLE III



SECTION 3.1 RENT. For and in consideration of the Demised Premises, the
covenants and conditions herein contained, Tenant shall pay rental to Landlord in
monthly installments due in advance on the first day of each calendar month as
follows:
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Months 1 - 36 $877 .50/month $10,530.00/annually



Rental shall commence on thirty (30) days following the date Landlord notifies
Tenant that the Leased Premises are ready for possession by Tenant, or the date
Tenant opens for business, whichever event occurs first. Rent for a partial month shall
be prorated and if rent commences prior to the first of the month, the partial payment
shall be made with the first monthly payment.



The Tenant shall pay said rent to Landlord, Topvalco, Inc., or to such other
address as Landlord may designate from time to time by written notice to Tenant,
without demand and without deduction, set-off or counterclaim. Time is of the essence
of Tenant's obligation to pay rent as herein set out. Should any rental installment not
be paid promptly as required by the terms of this Lease, and, if such installment
remains unpaid and delinquent beyond the fifth (5th) day upon which it was due and
OWing, then there shall be imposed a late penalty equal to six percent (6%) of the
amount of said delinquent rental installment. Any penalty amount so imposed shall be
due and payable with the delinquent rent installment, which occasioned its imposition.
If Landlord shall at any time or times accept said rent after it shall become due and
payable, such acceptance shall not excuse delay upon subsequent occasions, or
constitute, or be construed as, a waiver of any or all of the Landlord's rights hereunder.



SECTION 3.2 SECURITY DEPOSIT. To secure Tenant's full and faithful compliance
of all the terms, covenants and conditions set forth herein, Tenant shall deposit with
Landlord the sum of $2,632.50 dollars as a security deposit therefor. The security
deposit shall be paid to Landlord $1,755.00 upon execution of the Lease, and $13.13
per month for twelve (12) months upon commencement of the Lease. Such security
deposit shall be returned to Tenant upon the termination of this Lease provided that
the Tenant is not then in default hereunder and the Tenant has removed all of its
personal property from the Demised Premises and has repaired any damage caused
to the Demised Premises during the term of this Lease.



SECTION 3.3 ADVANCE RENTAL. This section intentionally deleted.



SECTION 3.4 PERCENTAGE RENT. This section intentionally deleted.



SECTION 3.5 PARTIAL YEAR PERCENTAGE PAYMENTS. This section
intentionally deleted.



SECTION 3.6 TENANT'S RECORDS. This section intentionally deleted.



ARTICLE IV



Section 4.1 NO ESTATE IN LAND/NO PARTNERSHIP. Nothing contained in this
Lease shall be deemed or construed to create a partnership or joint venture of or
between Landlord and Tenant, or to create any other relationship between the parties
hereto other than that of Landlord and Tenant.



ARTICLE V



Section 5.1 NO REPRESENTATIONS BY LANDLORD. Neither Landlord nor any
agent or employee of Landlord have made any representations or promises with
respect to the Demised Premises except as herein expressly set forth, and no rights,
privileges, easements or licenses are acquired by Landlord except as herein expressly
set forth. The Tenant, by taking possession of the Demised Premises, shall accept the
same "as is", and such taking of possession shall be conclusive evidence that the
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Demised Premises are in good and satisfactory condition at the time of such taking of
possession.



ARTICLE VI



SECTION 6.1 LANDLORD'S COMMON AREA MAINTENANCE OBLIGATION.
Landlord agrees to maintain the Common Area of the Shopping Center. "Common
Area" shall be defined as all those portions of the Shopping Center not from time to
time improved with buildings. Truck wells or delivery docks shall be considered, but
not by way of limitation, as bUilding area. Any building area or future building area
shown on Exhibit "A" shall be considered Common Area until such time as construction
of buildings commences in such areas. Commencement of construction shall be
deemed to be commencement of site work. Landlord's maintenance obligation
includes, without limitation, repair, replacement, maintenance, and the restriping ofthe
paved areas, pedestrian walkways and sidewalks, landscaping, and parking lot
lighting. Landlord's obligation also includes, but not by way of limitation, keeping the
Common Area reasonably free of snow, trash and debris, providinq all Common Area
electrical service, and, if deemed necessary by Landlord in Landlord's sole reasonable
judgment, security, and, if deemed necessary by Landlord in Landlord's sole judgment,
advertising to promote the Shopping Center to the general public. See Section 8.2
hereof.



SECTION 6.2 LANDLORD'S OBLIGATION TO PAY AD VALOREM TAXES ON
REAL ESTATE. Landlord shall pay, when due, any and all taxes, public charges and
assessments of Whatsoever nature, directly or indirectly assessed or imposed upon the
land, buildings and improvements constituting the Shopping Center. See Section 8.3
hereof.



SECTION 6.3 OTHER TAXES. Ad valorem taxes on Tenant's personal property and
leasehold improvements installed by Tenantshall be Tenant's obligation and declared
and paid by the Tenant. All other taxes measured by, assessed on or relating to the
separate business of Tenant are the responsibility of Tenant.



SECTION 6.4 LANDLORD'S OBLIGATION TO INSURE. Landlord shall insure the
Shopping Center against property damage and personal injUry in the minimum amount
of Two Million Dollars ($2,000,000.00) per occurrence for bodily injury and property
damage combined or such other amounts as Landlord deems necessary provided
Landlord maintains the minimum amount set forth above. Landlord agrees to keep the
Shopping Center insured for fire and extended coverage for the replacement value
thereof with responsible insurance companies authorized to do fire and extended
coverage in the state where the Shopping Center is located. Landlord may self-insure
all or any part of its obligations hereunder or may insure the Shopping Center under a
master or umbrella policy of insurance and may attribute a premium therefor based on
the reasonable premium of acquiring a single policy of insurance covering the
Shopping Center, in Landlord's judgment. See Section 8.2 hereof.



SECTION 6.5 LANDLORD'S DUTY TO REPAIR DEMISED PREMISES. Except for
damages caused by the acts or negligence ofTenant, its agents, employees, invitees,
contractors, licensees or tenants, for which Tenant shall be liable, Landlord agrees to
keep the roof and exterior structural walls (exclusive of glass) of the Demised Premises
in good repair. Tenant shall at once report in writing to Landlord any defective
condition known to Tenant which Landlord is required to repair and failure to report
such defects will release Landlord from any liability to Tenant for damages to Tenant's
property arising from such defect. Tenant further agrees to indemnify and hold
Landlord harmless from any claim for bodily injury or property damage arising out of
such a defective condition known to Tenant, which Tenant failed to report to Landlord.
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Landlord shall have a reasonable time after receipt of notice from Tenant to commence
and complete repairs required of Landlord hereunder.



SECTION 6.6 QUIET ENJOYMENT. Landlord covenants to Tenant full, peaceable,
and quiet enjoyment of the Demised Premises so long as Tenant is in full compliance
with the terms and conditions of this Lease, provided that the covenants contained
herein are expressly made subject to all matters of record, unpaid real estate taxes
and assessments which are not due and payable but form a lien on the Demised
Premises, all public and private utilities and rights-of-way, and all matters affecting title
and disclosed by an inspection of the Demised Premises. Landlord may, at Landlord's
sole discretion, alter the configuration of the Common Area or the Shopping Center,
including without limitation, addition or deletion of paved and building areas, and any
such alteration shall not constitute a violation of this Lease or a disturbance ofT enant's
peaceable possession.



SECTION 6.7 RULES AND REGULATIONS. Landlord shall be permitted to
promulgate such rules and regulations as are reasonably necessary to manage the
Shopping Center provided, however, that such rules and regulations may not conflict
with the terms of this Lease. Tenant hereby agrees to operate in the Demised
Premises in accordance with such rules and regulations.



ARTICLE VII



SECTION 7.1 DEMISED PREMISES CONDEMNATION. If all or any part of the
Demised Premises shall be taken under power of eminent domain or transferred in lieu
of such taking, this Lease shall automatically terminate. Any portion of any award
given Landlord or Tenant as compensation for such taking specifically designated for
Tenant's trade fixtures or equipment shall be Tenant's. All other awards for such
taking shall be Landlord's.



SECTION 7.2 COMMON AREA CONDEMNATION. If a portion of the Common Area
is taken under power of eminent domain or transferred in lieu of such taking and the
result of such taking is to totally block Tenant's access to the Demised Premises for a
continuous period of at least thirty (30) days or to reduce the number of parking spaces
in the Common Area by an amount exceeding 25% of the original parking spaces, then
Tenant shall be permitted to cancel this Lease upon thirty (30) days prior written notice
to Landlord; provided, however, Tenant must exercise its right to cancel hereunder
within thirty (30) days after such taking.



SECTION 7.3 CASUALTY. If the Demised Premises are damaged by fire or casualty
or Acts of GO<:lsuch that the Demised Premises are not suitable for occupancy and the
damage cannot be repaired in ninety (90) days (said time period to be extended for
delays for labor disputes, material shortages, Acts of God or other reasons beyond
Landlord's control), this Lease shall terminate. If the Demised Premises are damaged
but can be repaired within said ninety (90) days or extended as set forth herein, rent
shall abate in proportion to the square footage of the Demised Premises which cannot
be occupied and Landlord shall restore the damaged portion of the Demised Premises.
NDtwithstanding the foreqoinq, Landlord, in the event of damage Dr destruction to the



Demised Premises Dr Shoppinq Center, shall have the option of terminating this Lease
if repairing Dr restoring the Demised Premises and/or the Shopping Center, in
Landlord's sole judgment, is not economically desirable.



SECTION 7.4 UTILITY SERVICE INTERRUPTION. Interruptions of utility services
shall not be considered a default under this Lease and Landlord shall bear no liability
for such interruptions unless caused solely by Landlord's intentional Dr grossly
negligent acts or omissions.
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ARTICLE VIII



SECTION 8.1 EXCLUSIVE USE. Tenant shall not use, occupy or operate in the
whole or in'any part of the Demised Premises for any other purpose than hair braiding
and a full service beauty salon or permit the Demised Premises to be used for any
other purpose. Tenant agrees, at a minimum, to be open for business 48 hours per
week. Tenant shall not use or occupy the Demised Premises in violation of any law,
ordinance, regulation or any other governmental directives having jurisdiction thereof.
Should Tenant cease operation of the business required herein to be conducted on the
Demised Premises for more than thirty (30) days for any reason except for Acts of
God, force majeure, strikes, or casualty, then Landlord shall have the right to cancel
this Lease, which remedy is in addition to any other remedy Landlord may have under
this Lease.



SECTION 8.2 COMMON AREA MAINTENANCE AND INSURANCE
REIMBURSEMENT. Tenant shall pay to Landlord, Tenant's proportionate share of all
costs and expenses incurred by Landlord pursuant to Sections 6.1 and 6.4 hereof.
Tenant's proportionate share of these costs and expenses shall be computed by
rnultiptyinq such costs and expenses by a fraction, the numerator of which shall be the
total square feet of floor area in the Demised Premises at the time such calculation is
made and the denominator of which shall be the gross leasable area of the Shopping
Center at the time such calculation is made. For purpose of calculating charges for
insurance, Landlord shall be entitled to impute premiums as set forth in Section 6.4
hereof. See Section 8.5 hereof.



SECTION 8.3 AD VALOREM REAL ESTATE TAX REIMBURSEMENT. Tenant shall
pay to Landlord, Tenant's proportionate share of amounts paid by Landlord pursuant to
Section 6.2 hereof, including all expenses and fees incurred by Landlord in contesting
such amounts. Tenant's proportionate share shall be computed by multiplying the total
of all such amounts paid pursuant to Section 6.2 hereof in any single Calendar Year by
a fraction, the numerator of which shall be the total square feet of floor area in the
Demised Premises and the denominator of which shall be the gross leasable area of
the Shopping Center at the beginning of the Calendar Year in which such calculation is
made. See Section 8.5 hereof. .



SECTION 8.4 ADMINISTRATIVE EXPENSE REIMBURSEMENT. In the event
Landlord retains a shopping center management company ("Management Company")
to perform Landlord's obligations under this Lease, Tenant agrees to reimburse
Landlord, Tenant's proportionate share of such Management Company's fees
("Management Fees"). Tenant's proportionate share of Management Fees shall be
computed by multiplying Management Fees by a fraction, the numerator of which shall
be the total square feet of floor area in the Demised Premises at the time such
calculation is made and the denominator of which shall be the gross leased area ofthe
Shopping Center at the time such calculation is made. Should Landlord not retain a
Management Company, Tenant shall include an amount in any reimbursements due
pursuant to Sections 8.2 and 8.3 hereof equal to ten percent C1Q%) of such
reimbursement as Tenant's proportionate share of Landlord's reasonable
administrative costs and expenses. See Section 8.5 hereof.



SECTION 8.5 MONTHLY ESTIMATED PAYMENTS. The reimbursements required in
Sections 8.2, 8.3 and 8.4 hereof shall be paid by Tenant in advance by monthly
installments in such amounts as are estimated and billed by Landlord at the beginning
of each calendar year, each installment being due on the first day of each month
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during the calendar year. No such estimate shall in any way reduce Tenant's
obligation to reimburse Landlord for Tenant's prorata share of actual expenses when
those expenses are determined. Within sixty (60) days of the end of the calendar year
or such reasonable time thereafter, Landlord shall deliver to Tenant a statement of
Landlord's Sections 8.2, 8.3, and 8.4 expenses and charges for the preceding calendar
year. If Tenant's share of the actual costs for the calendar year are more than the
estimated payments made by Tenant, Tenant shall pay the additional amount within
thirty (30) days. If Tenant's share of the actual costs for such calendar year are less
than the estimated payments made by Tenant, Landlord shall credit such amounts
against next due monthly installments of annual rental. Failure of Landlord to provide
the referenced statement of costs called for hereunder within the time prescribed shall
not relieve Tenant from its obligations hereunder. All payments made by Tenant
hereunder are deemed additional rental.



SECTION 8.6 NO STRUCTURAL ALTERATIONS. Tenant shall not alter the exterior
or structure of the Demised Premises and shall not make any non-structural alterations
to the Demised Premises or any part thereof without Landlord's prior written approval
of such alteration. Upon termination of this Lease, Landlord shall have the option of
retaining alterations or requiring Tenant to restore the Demised Premises to its
condition prior to the alterations. Tenant hereby indemnifies Landlord against and shall
keep the Demised Premises free from any claims, damages, expenses, including
without limitation, attorney's fees, and all mechanics' and materialmen's' liens arising
from work performed by Tenant on the Demised Premises. Landlord shall not be liable
for any labor, services or materials furnished or to be furnished to Tenant or to anyone
holding the Demised Premises, or any part thereof, through or under Tenant, and no
mechanic's or materialmen's' lien shall attach to or affect Landlord's interest in the
Demised Premises or the Shopping Center. In the event a mechanics' or
materialmen's lien is filed against the Demised Premises or the Shopping Center
related to or arising out of any work performed or ordered to be performed by Tenant,
Tenant's agents, employees, or contractors, or materials supplied to them, Tenant
shall be considered to be immediately in default of this Lease notwithstanding the
notice provisions of Section 9.1 hereof. Tenant shall, within thirty (30) days of such
default, (i) pay any and all amounts due such lien holder and obtain a recordable
release of such lien, (ii) release such lien from the record, or (iii) obtain a bond from a
reputable bonding company guaranteeing payment of the lien and removal of the lien
from record. Should Tenant fail to cure the default specified in this Section 8.6, then
Landlord may exercise any or all Landlord's rights and remedies set forth in Section
9.1 hereof.



SECTION 8.7 TENANT'S DUTY TO REPAIR AND MAINTAIN. Tenant shall, at
Tenant's owl) expense, keep and maintain the Demised Premises and appurtenances
thereto in good order and repair except portions of the Demised Premises to be
repaired by Landlord pursuant to Section 6.5 hereof. Tenant shall keep the Demised
Premises clean and rubbish free, inside and out, at its own expense and will deposit
rubbish and trash from the Demised Premises at locations established in the Shopping
Center by Landlord.



SECTION 8.8 NO OBSTRUCTION. Tenant shall neither encumber nor obstruct any
portion of the Common Area in any manner whatsoever, including sales of
merchandise, without Landlord's prior written approval permitting such obstruction.



SECTION 8.9 HAZARDOUS SUBSTANCES. Tenant shall not cause or permit any
Hazardous Substance to be' used, stored, generated, or disposed of, on or in the
Demised Premises by Tenant, Tenant's agents, employees, contractors or invitees
without first obtaining Landlord's prior written consent. If Hazardous Substances are
used, stored, generated, or disposed of, on or in the Demised Premises except as
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permitted above, or if the Demised Premises become contaminated in any manner for
which Tenant is legally liable, Tenant shall indemnify and hold harmless the Landlord
from any and all claims. damages. fines. judgments. penalties. costs. liabilities. or
losses (including, without limitation, the decrease in value of the Demised Premises)
caused by loss or restriction of rentable or usable space, or any damages caused by
adverse impact on marketing of the space, and any and all sums paid for settlement of
claims, attorney's fees, consultant, and expert fees arising during or after the Lease
Term and arising as a result of that contamination by Tenant. This indemnification
includes, without limitation, any and all costs incurred because of any investigation of
the site or any cleanup, removal, or restoration mandated by a federal, state, or local
agency or political subdivision. Without limitation of the foregoing, if Tenant causes or
permits the presence of any Hazardous Substance on the Demised Premises and that
results in contamination, Tenant shall promptly, at its sole expense, take any and all
necessary actions to return the Demised Premises to the condition existinq prior to the
presence of any such Hazardous Substance on the Demised Premises. Tenant shall
first obtain Landlord's approval for any such remedial action. As used herein,
"Hazardous Substance" means any substance that is toxic, ignitable, reactive, or
corrosive and that is regulated by any local government, any state, or the United
States Government. "Hazardous Substance" includes any and all material or
substances that are defined as "hazardous waste," "extremely hazardous waste," or a
"hazardous substance" pursuant to state, federal or local governmental law.
"Hazardous Substance" includes, but is not restricted to, "asbestos,
polychlorobiphenyls ("PCB's"), and petroleum."



SECTION 8.10 SIGNS. Tenant shall not place or suffer to be placed on the exterior of
the Demised Premises any sign or advertisement not first approved in writing by
Landlord, including, but not limited to, any placed on the Demised Premises' plate
glass regardless of whether such sign is placed on the interior or exterior of said plate
glass. Landlord's sign criteria is attached as Exhibit "D" and made a part hereof.



SECTION 8.11 PLATE GLASS. Tenant shall replace, at its sole cost and expense,
any and all plate glass and any other glass damaged or broken by any cause
whatsoever in, on, or about the Demised Premises.



SECTION 8.12 TENANT'S INSURANCE OBLIGATION. Tenant agrees to carry at its
own expense throughout the term of this Lease and any renewals thereof (i) public
liability insurance covering the Demised Premises and Tenant's use thereof, together
with contractual liability endorsements covering Tenant's obligations set forth in
Section 8.16 hereof, in companies and in a form satisfactory to Landlord with a
combined single limit for property damage and bodily injury of not less than
$2,000,000, per occurrence, (ii) if Tenant sells, in any manner, any alcoholic
beverages, Tenant shall carry "dram shop" insurance in the minimum amount of one
million ($1,000,000) dollars per occurrence and (iii) Workers' Compensation Coverage
for Tenant's employees in accordance with State law. Landlord shall be entitled to
increase the amount of coverage and change the type of insurance provided in this
Section 8.12. Tenant agrees to deposit said policy or policies (or certificates thereof)
with Landlord prior to the date of any use or occupancy of the Demised Premises by
Tenant; said policy or policies shall name Landlord (and any mortgagee of Landlord of
which Tenant is notified) and Tenant as insureds and shall bear endorsements to the
effect that the insurer agrees to notify Landlord not less than twenty (20) days in
advance of any modifications or cancellations thereof. Should Tenant fail to carry such
public liability insurance, or "dram shop" insurance, Landlord may at Landlord's option
cause public liability insurance, or "dram shop" insurance, to be issued on Tenant's
behalf in conformance with the requirements herein set forth, and in such event Tenant
agrees to pay the premium for such insurance as additional rent hereunder promptly
upon Landlord's demand.
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SECTION 8.13 SUBORDINATION AND AnORNMENT. This Lease at all times shall
be subject and subordinate to any liens. mortgages. deeds of trust or other financing
instruments now or hereafter affecting the Shopping Center. Within five (5) days
following request of Landlord, Tenant shall evidence in writing its subordination and
attornment to the lien of any mortgage or deed of trust from any method of financing or
refinancing now or hereafter in force against land and/or any Shopping Center
buildings of which the Demised Premises is now or hereafter a part, and attorn to any
such mortgagee or deed of trust holder, provided such mortgagee or deed of trust
holder agrees in writing not to disturb Tenant's occupancy of the Demised Premises so
long as Tenant is not in default. In the event Landlord sells, leases or hypothecates all
or any portion of the Shopping Center and as part of such transfer, assigns Landlord's
interest in the Lease to a third party, then Tenant shall attorn to any such third party as
if such third party were Landlord, provided such third party assumes all Landlord
obligations occurring under the Lease subsequent to the assignment. In conjunction
with such transfer, Tenant shall provide Landlord with an estoppel certificate, in form
satisfactory to Landlord, setting forth the lease term, renewals thereof, if any, and
rental. Such certificate shall also state: (i) that no rent has been paid more than one
month in advance (other than Advance Rentals specified herein); (ii) that no defaults
exist on the part of Landlord under the Lease as of the date of such certificate, but if
there is a claimed default, a description of such default; and, (iii) that the Lease is in full
force and effect. Tenant shall deliver such certificate to Landlord fully and correctly
executed, within ten (10) days of Landlord's initial written request. IfTenant shall fail to
do so, Tenant shall be deemed to have certified affirmatively to the matters set forth
herein, which certification is hereby self-operative and without further agreement.



SECTION 8.14 LANDLORD'S RIGHT OF ENTRY. Tenant shall permit Landlord and
its agents to enter the Demised Premises at all reasonable times for the purpose of
examining or inspecting the Demised Premises or records permitted by this Lease to
be examined by Landlord, or its agents; showing the Demised Premises to prospective
purchasers or tenants of the Demised Premises or Shopping Center; and to perform
such repairs or alterations to the Demised Premises or Shopping Center as Landlord is
required or permitted hereunder to perform. Landlord shall also be permitted to place
"For Sale" and "For Rent" signs in, on, or about the Demised Premises within the last
sixty (50) days of the Lease Term.



SECTION 8.15 BROKERS. Tenant warrants that it has had no dealing with any real
estate broker or agent in connection with the negotiation of this Lease and that it
knows of no other real estate broker or agent who is or might be entitled to a
commission with this Lease. Tenant agrees to indemnify, protect, and hold Landlord
harmless from and against any and all claims and expenses, including without
limitation attorney's fees, for any commissions of any real estate brokers or agents.



SECTION 8.16 LANDLORD HELD HARMLESS. Tenant hereby agrees to indemnify,
protect, and hold Landlord harmless from and against any and all claims and
expenses, including without limitation allorney's fees, for property damages or



.personal injury arising out of or with respect to Tenant's use of the Tenant's business
on the Demised Premise regardless of whether such use or business conduct is
permitted by the terms of this Lease or suffered by Landlord.



SECTION 8.17 ASSIGNMENT OR SUBLETTING. Tenant shall not sell, assign,
hypothecate or otherwise transfer this Lease, or sublet or license the Demised
Premises or any part thereof without the prior written consent of Landlord. The
consent by Landlord shall not relieve Tenant from primary liability for performance of
Tenant's obligations under the terms and conditions of this Lease nor relieve Tenant,
its subtenant, assignee, or licensee from obtaining the express written consent of
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Landlord for any further selling, hypothecating, or other transfer including without
limitation assigning, subleasing, or licensing. Tenant understands that this clause
creates an absolute prohibition against a transfer without Landlord's explicit prior
written approval and Landlord has absolute discretion to withhold its consent. For
purpose of this Section 8.17, transfer of 50% or more of the assets of Tenant, or if
Tenant is a corporation, transfer of 50% or more of the capital stock of Tenant or the
issuance of additional stock, or if Tenant is a partnership the transfer of any
partnership interest, shall be deemed to be an assignment.



SECTION 8.18 MERCHANTS ASSOCIATION. This section intentionally deleted.



ARTICLE IX



SECTION 9.1 TENANT'S DEFAULT. In the event of Tenant's failure to timely and
diligently perform any of its Lease obligations, within five (5) days after notice from
Landlord, Tenant shall be in default hereunder and Landlord may: (i) proceed to cure
such default, in which case Tenant shall reimburse Landlord for any expense plus
interest at the rate of ten percent (10%) per annum, incurred by Landlord in curing
Tenant's default, including without limitation attorney's fees, and Tenant grants to
Landlord reasonable entry for purposes of curing such default; or (ii) Landlord may
evict Tenant and relet the Demised Premises and apply such rentals against all sums
due under the Lease, including without limitation the costs of readying the Demised
Premises for reletting; or, (iii) Landlord may declare the Lease to be terminated, but
such declaration will not affect Landlord's right to collect damages for failure of
Tenant's obligations, including without limitation attorney's fees and damages based
on loss of rent; or, (iv) Landlord may proceed with any other remedies at law available
to Landlord in this Lease or in equity. Landlord's election to use one remedy shall not
preclude Landlord's subsequent election to use any other remedy. Notwithstanding
anything to the contrary in this Section 9.1, if Tenant's failure to perform its Lease
obligations threatens injury to person or damage to property then such failure shall
immediately become a default without regard to notice from Landlord.



SECTION 9.2 TENANT'S BANKRUPTCY. Should Tenant become bankrupt or
insolvent or file any debtor proceedings or if Tenant shall take or have taken against
Tenant any petition of bankruptcy or if Tenant shall have an action or have action
taken against Tenant for the appointment of a receiver for all or a portion of Tenant's
assets, or if Tenant shall file a petition for corporate reorganization or shall make an
assignment for benefit of creditors, or if in any other manner Tenant's interest
hereunder shall pass to another by operation of law, then 'any or all of these
occurrences in this Section shall be deemed a Tenant default under Section 9.1 hereof
and such default shall apply to and include any guarantor of this Lease and permit
termination of this Lease.



ARTICLE X



SECTION 10.1 SURRENDER OF THE DEMISED PREMISES. At the expiration of
the term of this Lease, Tenant shall surrender the Demised Premises to Landlord
broom clean and in good condition, normal wear and tear excepted. Tenant shall have
the right to remove its trade fixtures and equipment provided Tenant removes same
prior to the end of the term of the Lease or expiration of any renewals exercised by
Tenant and further provided said removal shall not damage the Demised Premises. In
the event that said removal should damage the Demised Premises, Tenant shall be
required to restore the Demised Premises to the condition prior to such removal.
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ARTICLE XI



SECTION 11.1 NOTICES OR APPROVALS. Any notices or approvals required or
permitted to be given hereunder shall be in writing and either be given personally, or
by certified mail, postage prepaid, return receipt requested, addressed to Tenant at
4045 American Way Boulevard, Suite 10, Memphis, Tennessee 38118 and to
Landlord at Regency Realty Group, Inc.; 126555 Olive Boulevard. Suite 200, SI. Louis,
Missouri 63141, except that, upon Tenant's taking possession of the Demised
Premises, delivery of notice required to be given by Landlord to Tenant hereunder
shall be deemed adequate and sufficient notice if delivered to the Demised Premises.
In emergency situations threatening personal injury or property damage, notices
required hereunder may be given orally or by phone, but such oral notice shall be
followed as soon as reasonably possible by written notice delivered pursuant to the
Lease.



SECTION 11.2 ENTIRE AGREEMENT. This instrument contains the entire
agreement between the parties and any and all other agreements, written or oral, are
merged herewith .:



SECTION 11.3 CAPTIONS. Section captions contained in this Lease are for
convenience only and do not in any way limit or amplify any term or provision hereof.



SECTION 11.4 CONSTRUCTION. This Lease shall be governed by and construed in
accordance with the laws of the State of Tennessee, and contains the entire
agreement of the parties hereto, and is intended to be a fUll, final and complete
integration of all prior and contemporaneous agreements of the parties with relation to
the Demand Premises.



ARTICLE XII



SECTION 12.1 LANDLORD'S LIABILITY LIMITED. Landlord, as used in this Lease,
means the present owner of the Shopping Center and in the event of a sale or transfer
by such owner of its entire interest in the Shopping Center such owner shall thereupon
be released and discharged from all Lease covenants and obligations thereafter
occurring. In the event of any liability of the Landlord to Tenant under this Lease,
Tenant shall look only to Landlord's interest in the Shopping Center to satisfy such
liability and there shall be no personal liability of Landlord or its employees.



ARTICLE XIII



SECTION 13.1 WAIVER. If under the provisions hereof, Landlord shall institute
proceedinqs and a compromise or settlement thereof shall be made, the same shall
not constitute a waiver of any covenant herein contained nor of any of Landlord's rights
hereunder. The failure of Landlord to seek redress for violation of, or to insist upon the
strict performance of any covenant, condition or agreement herein contained shall not
operate as a waiver of such breach thereof. No payment by Tenant or receipt by
Landlord of a lesser amount than the monthly installments of rent herein stipulated
shall be deemed to be other than on account of the earliest stipulated rent; nor shall
any endorsement or statement on any check, nor any letter accompanying a check or
payment of rent be deemed an accord and satisfaction, and Landlord may accept such
check or payment without prejudice to Landlord's right to recover the balance of such
rent orto pursue any other remedy provided in the Lease. No reentry by Landlord, and
no acceptance by Landlord of keys from Tenant, shall be considered an acceptance of
a termination of the Lease or a surrender of the Demised Premises.



RE6/92
Page -10-



Please



if











In Witness Whereof, this Lease has been dUly executed in triplicate, each copy of
which shall constitute an original as of the day and date first above written.



WITNESSETH:
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TENANT: Builquissa Diallo and Gora
Sow, jointly and severally



By: bu10~M~ ck.u£eo
Builguissa Diallo



BY:~ s;;onL
a Sow



NDLORD:



By:
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STATE OF ~fl) )



COUNTY o~WvtjtlOY\ l SS:



BETTY R. U\NE



This da ,befor in the State and County aforesaid, personally
appeared ho I personally acquainted and who upon
oath ackno ofTopvalco, Inc., Landlord in the
foregoing Le se, and that he as such officer, being authorized so to do, executed the
instrument for the purposes therein contained by signing in the name of the corporation.



Witness my hand and official seal this tl!dfJ!.'day of ~l , 2003.



_.PA~~1U<d/
Notaryp~



N<r.fU')' F"ublic, Stale of Ohio
M~' Comrnlsson E::pifGS



April 11, ::006



Tenant Acknowledgement



STATE OF TENNESSEE



COUNTY OF SHELBY



COUNTY OF SHELBY



)
) SS:
)



)
) SS:
)



This day, before me, a Notary Public of the State and County aforesaid, personally
appeared Gora Sow, with whom I am personally acquainted and who upon oath
acknowledged herself to be the Tenant in the foregoing Lease and acknowledged the
signing to be her voluntary act.



Witness my hand and official seal this 1M day of q~ ,2003.



E. FjIC. Q d~./)., \J~ 'p. pires:.
~ ~ ~~ 1 ~) _ •



en i' PUBUC ~ Notary Public ---
:r; 1<1 ~
~ L.f<RGE. " !f



~ Nay, 28 ,.cfl:«t
qj~,
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EXHIBIT "B"



LEGAL DESCRIPTION



A certain parcel of Land, situated in Memphis, Shelby County, Tennessee, and
being that property acquired by Trezevant Properties, as described in Instrument
Number WS4971, Shelby County Register's Office, said parcel being the northerly
portion of the Doyle Pearson 112 acre tract and being more particularly described
as follows:



Commencing at a point at the intersection of the east line of Getwell Road (106'
R.O.w.) and the south line of American Way (90" R.O.w.); thence S 89° 55' 54° E,
along said south line, a distance of 647.12 feet to a point; thence N 88° 42' 27° E a
distance of 119.71 feet to a found iron pipe at the northeast corner of Lot 2 of
Holman SUbdivision; thence S 00° 03' 19° E, along the east line of said Lot 2, a
distance of 2.84 feet to a point, said point being herein described as THE POINT
OF BEGINNING; thence S 89° 55' 54° E, along the south line of American Way, a
distance of 1075.45 feet to the centerline of Claudette Street; thence S 02° 02' 570
E, along said centerline, a distance of 539.75 feet; thence S 88° 30' 18° W, a
distance of 202.71 feet; thence N 87° 01' 10° W, a distance of 125.30 feet; thence
S 62° OS' 18° W, a distance of 369.00 feet; thence South 86° 49' 58° W, a distance
of 341.57 feet; then South 89° 03' 58° W, a distance of 99.16 feet; thence N 00° 03'
'19° W, a distance of737.68 feet to THE POINT OF BEGINNING.



Containing 15.957 Acres (695,091 square feet).



The above described property is subject to an easement for vehicular and
pedestrian ingress and egress to and from the Cheshire Apartments over and
across Claudette Street south of American Way.



Said easement area is more particularly described as follows:



Beginning at a point in the centerline of Claudette Street, said point being the
southeast corner of the above described property; thence northwardly along said
centerline and 25 feet west of said centerline, a distance of 539.75 feet to the south
Right-of-Way line of American Way.



Together with the right to install, maintain, and relocate within the above described
easement above ground and underground utilities including gas, water, electric,
sanitary and storm sewers.



."-c,
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EXHIBIT "e"
LANDLORD TENANT FINISH



It is agreed and understood that Tenant is leasing the leased premises in its "as is" condition and that
no alterations, physical additions or improvements shall be performed in the leased premises. In the
event Tenant should require any alterations, physical additions or improvements in the future, all
costs shall be borne by Tenant. and must first be approved by Landlord in writing. In addition, any
alterations, physical additions, or improvements must be approved by Landlord.



Landlord hereby agrees to provide and install within the Leased Premises a 50 gallon hot water
heater prior to Tenant opening for business. Landlord and Tenant agree the hot water heater shall
become leasehold improvements and shall be the property of Landlord. Tenant further agrees that
Tenant shall be responsible for all repairs and maintenance required to keep the hot water heater in
good working order both during the warranty period and after, for as long as Tenant occupies the
Leased Premises. Tenant agrees to use the contractor carrying the warranty on the hot water heater
as long as the hot water heater is covered under the warranty.
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LANDLORD'S SIGN CRITERIA



AMERICAN WAY VILLAGE
MEMPHIS, TENNESSEE



The following sign criteria has been established to assist tenants in complying with their lease. These basic
standards have been made to govern the design, fabrication, and installation of tenant signs and is intended to
afford all tenants with good visual identification, both day and night, and to protect against poorly designed and badly
proportioned signage.



The sign standards have been selected to harmonize and compliment the building materials and will assist in
creating the proper atmosphere of lhe center, which we feel is located in the most prestigious area of Memphis.



Please inform your sign fabricator that he must submit three (3) copies of his sign drawings to the office of the
center's management agent:



Weston Companies
P.O. Box 17847
MEMPHIS, TN 38187-0847 PHONE: 901-682-9100



for approval prior to fabrication and inslallation of your sign. Three (3) copies of the sign drawings must be
submitted on or before two (2) weeks after execution of the lease agreement and the sign must be installed on or
before forty-five (45) days after execution of the lease agreement.



Your sign company shall be liable and shall bear all costs for removal and/or correction of signs, sign installation,
and damage to the building by sign installations that do not conform with the following specifications.



I. Type Signs Permitted



Only individually mounted, illuminated, all metal letters on raceway with plastic faces and bronze
jewelite retainers are permitted on the front of the building. No logos will be permitted.



II. Letter Style



Letter Style shall be Helvetica Medium (upper and lower case).



III. Colors



The exterior portion of the metal letters shall be #313 Duranodic Bronze, retainers shall be bronze
trimcap jewelile. The interior portion of the letter shall be whitewashed for more efficient lumen output.
The plastic face color shall be 3116" Rohm & Haas #7323 White. Raceway shall be painled PMS 168
Brown to match brick at center.



IV. Sizes of Letters



A. Depth is to be 5".



B. Sign to consist of individual letters, not exceeding 36" in height or mUlliple rows of letters not
exceeding 36" in height, including space between rows.



C. Length is seventy-tiva percent (75%) of store front. (Example: A tenant having a store front 0(40
linear feet can have a sign up to 30' tala I length.)



D. All signs shall be centered on store front.



V. Letter Construction



A. No armor ply or wooden back letters are allowed.
B.: No channel-Iume letters are allowed.



C. Paint grip steel fabrication letters (minimum 22 gauge) or all aluminum fabricated letters (0.062
minimum) are to be used.



VI. Unistrut Construction



Permanently installed into building facia by Landlord.



VII. Illumination



All neon shall be 6500 White in color using 15MM size tubing and using 30 MA transformers. Neon
shall not be noticeable as a source of light when sign is illuminated. Only illuminated sign will be
permitted on sign facia.



VIII. Installation



All letters will be individually mounted on unistruts to meet U. L. standards. No exposed wiring is
permitted.
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X. Transformers



Transformer shall be all copper wound "GE/France" or equal transformers with no more than fifty feet
(50') of neon loaded per transformer. All transformers to be installed through unistrut and grounded for
fire protection.



XI. Quantity of Signs



One sign per tenant. (A second sign may be allowed if a leased space affronts more than one
elevation.)



XII. Secondary Signs



A. No exterior signs are to be placed on building wall elevations.
B. No sandwich or easeVportable signs are permitted without the express permission of the



Landlord.
C. No window signs are permitted without the expressed approval of the Landlord.
D. Standard address numerals for postal identification will be furnished by the Landlord at no cost to



the Tenant.



XIII. SIGN COMPANY SUBMITTALS



Prior to fabrication, three complete sets of 11"x 17" (min.) drawings must be submitted to the Landlord for
approval showing:



A. Building Elevations



projections.



1. Drawn to accurate scale of 3/8" = 1'-0".
2. Elevation of bUilding side/storefront requiring signage.
3. Leased store width dimensions.
4. All signage heights, lengths, and thicknesses.
5. Dimensioned location of signage in relation to plane of fascia, reveals, and other building



6. Signage intended for mounting on glass, brick, exterior insulation and finish system, parking
signs, walls and/or doors.



7. Interior signs intended to be viewed from outside.



B. Building Cross Section



1. Drawn to accurate scale of 3/4" = 1'-0".
2. Fixed location (vertical and horizontal dimensions) of sign in relation to facade reveals and



projections. and projections of the letter or signage from the building facade.



C. Sign Sections



1. Drawn to accurate scale of 1-112" = 1'-0".
2. Sign materials.
3. Signagenetter heights, thicknesses, and colors.
4. Raceway size, color and paint formula/pms number used. Provide color sample on 3"x 3"



(min.) aluminum material.
5. Sign mounting method.
6. Electrical services and connections.



If Tenant or Sign Company have any questions regarding submittals,
please contact Greg Terry with Weston Companies at (901)684-6334.
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GUARANTY
1. The undersigned Guarantor, in consideration of the direct and material benefits that will accrue to Guarantor, and for



the purpose of inducing Landlord to execute the foregoing Lease, absolutely and unconditionally guarantees the payment and
performance of, and agrees to pay and perform as primary obligor, all liabilities, obligations and duties (including but not limited to
payment of rent) imposed upon the Tenant under the terms of the foregoing Lease as if Guarantor had executed the Lease as
Tenant.



2. Guarantor recognizes that the obligations under this Guaranty are absolute and unconditional. and that Landlord and
ita eucceaecre and BSDlgnD shall neve the right to demand performance from and proceed against Guarantor or Guarantors
collateral for enforcement of Ihe obligations under Ihis Guaranty without the necessity of first proceeding againsl or demanding
performance by Tenant of or with respect to any obligation, dUly or liability under the Lease.



3. Without notice to or consent of Guarantor, Landlord and Tenant may at any time, modify, exlend, amend or make other
covenants respecting the Leasa as may be appropriate, including subleasing and assigning the Lease to third parties. Guarantor
shall not be released but shall continue to be fUlly liable for payment and performance of all liabilities, obligations and duties of
Tenant under the Lease as modified, extended or amended and notwithstanding any such sublease or assignment.



4. Guarantor expressly waives notice of acceptance of this Guaranty, demand, notice of dishonor, protest or notice of
protest of every kind, notice of any and all proceedings in connection with the Lease (including notice af Tenant's default under
the lease), diligence in collecting any sums due under the lease or enforcing any of the obligations under the Lease, bringing of
suit and diligence in taking any action with reference thereto or in handling or pursuing any of Landlords rights under the Lease.
Guarantor's obligations hereunder shall not be altered nor shall Landlord be liable to Guarantor because of any aclion or inaction
of landlord in regard to a matter waived or notice of which is waived by Guarantor.



5. Landlord need not notify Guarantor that landlord has sued Tenant; but if landlord gives written notice to Guarantor
that il has sued Tenant, Guarantor shall be bound by any judgment or decree therein.



6. Guarantor's liability shall not be affecled by any change of status of Tenant through merger, consolidation, or
otherwise, and this Guaranty shall continue and shall cover all liabilities, obligations and duties under the lease.



7. Landlord may sue any Guarantor without impairing Landlord's rights againstlhe other Guarantors, with or without
making Tenant a party. Guaranlor's liability shall not be affected by any induigence, release, compromise or settlement agreed
upon by Tenant and Landlord, bankruptcy or simitar proceeding instituted by or against Tenant, or any Lease termination to the
extent Tenant continues to be liable.



8. This Guaranty shall be irrevocable, and, in the event of the death of any Guarantor who is a natural person, shall
continue in full force and effect against such Guarantor's estate.



g. Landlord's action or inaction with respect to any of its right under the law or any agreement shall not alter the obligation
of Guarantor hereunder. landlord may pursue any remedy against Tenant or under any other Guaranty without altering the
obligations of Guarantor hereunder, and without liability to Guarantor even Ihough Landlord's pursuit of such remedy may result
in Guarantor's loss of rights or subrogation, or to proceed against others for reimbursement or contribution, or any other right. No
payment by a Guarantor shall entitle him, by SUbrogation or otherwise, to any rights against Tenant prior to the payment of all
obligations under the Lease.



10. Jf Guarantor becomes liable for any indebtedness owing by Tenant to landlord, by endorsement or otherwise, other
than under the Guaranty, such liability shall not be in any manner impaired or affected hereby, and the rights of Landlord
hereunder shall be cumulalive of any and all olher rights Ihat Landlord may ever have against Guaranlor. The exercise by
landlord of any rights or remedy hereunder or under any other instrument, or at law or in equity, shall not preclude the concurrent
or subsequent exercise of any other rights or remedy.



11. Guarantor agrees to pay reasonable attorney's fees and other collection costs if this Guaranty is placed in the hands of
an attorney for collection.



12. All payments by Guaranlor will be made to Landlord at the address of Landlord set forth in the Lease,



13. In the event any condition of this Guaranty shall be found illegal or invalid for any reason, the remaining provisions
shall be interpreted and construed as if the illegal or invalid provision was not a part of the Guaranty, The unenforceability or
invalidity, as determined by a court of competent jurisdiction, of any provision of this Guaranty as 10any Guarantor shall nol
render unenforceable or invalid any other provision as to any other Guarantor.



14. This Guaranty shall be binding upon Guarantor, Guarantor's successors, heirs and assigns, and shall inure to the
benefit of Landlord, its successors and assigns. Each gender shall include all genders, and the singular shall include the plural
and the plural the singular, as the context shall require. This Guaranty is made under and shall be governed by and construed in
accordance with the laws of the state in which Ihe leased premises is situated.



15. Anything contained herein to the contrary notWithstanding, the liability of each undersigned Guarantor to this
instrument shall be joint and several.



EXECUTED this __ day of , 2003.
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GUARANTY
1. The undersigned Guarantor, in consideration of the direct and material benefits that will accrue to Guarantor, and for



the purpose of inducing landlord to execute the foregoing Lease, absolutely and unconditionally guarantees the payment and
performance of, and agrees to pay and perform as primary obligor, all liabilities, obligations and duties (including but not limited to
payment of rent) imposed upon the Tenant under the terms of the foregoing lease as if Guarantor had executed the lease as
Tenant.



2. Guarantor recognizes that the obligations under this Guaranty are absolute and unconditional, and that Landlord and
Ita aucce•• or. and ae.lgna enen have tho right to demand performance from and proceed against Guarantor or Guarantors
collateral for enforcement of the obligations under this Guaranty without the necessity of first proceeding against or demanding
performance by Tenant of or with respect to any obligation, duty or liability under the lease.



3, Without notice to or consent of Guarantor, landlord and Tenant may at any time, modify, extend, amend or make other
covenants respecting the lease as may be appropriate, inclUdingsubleasing end assigning the leese to third parties. Guerentor
shall not be released bUI shall continue to be fully liable for payment and performance of alltiabilities, obligations and duties of
Tenant under the lease as modified, extended or amended and notwithstanding any such sublease or assignment.



4. Guarantor expressly waives notice of acceptance of this Guaranty I demand. notice of dishonor, protest or notice of
protest of every kind, notice of any and all proceedings in connection with the lease (inclUding notice ofTenan!'s default under
the Lease), diligence in collecting any sums due under the lease or enforcing any of Ihe obligations under the lease, bringing of
suit and diligence in taking any action with reference thereto or in handling or pursuing any of landlords rights under the lease.
Guarentor's obligations hereunder shall not be altered nor shall landlord be liable to Guarantor because of any action or inaction
of Landlord in regard to a matter waived or notice of which is waived by Guarantor.



5. Landlord need not notify Guarantor that Landlord has sued Tenant; but if Landlord gives written notice to Guarantor
that it has sued Tenant, Guarantor shall be bound by any judgment or decree therein.



6. Guarantor's Iiabilily shall not be affected by any change of status of Tenant through merger, consolidation, or
otherwise, and this Guaranty shall continue and shall cover all liabilities, obligations and duties under the lease.



7. landlord may sue any Guarantor without impairing landlord's rights against the other Guarantors, with or without
making Tenant a party. Guarantor's liability shall not be affected by any indUlgence, release, compromise or settlement agreed
upon by Tenant and landlord, bankruptcy or similar proceeding instituted by or against Tenant, or any lease termination to the
extent Tenant continues to be liable.



8. This Guaranty shall be irrevocable, and, in the event of the death of any Guarantor who is a natural person, shall
continue in full force and effect against such Guarantor's estate.



9. Landlord's action or inaction with respect to any of its right under the law or any agreement shall not alter the obligation
of Guarantor hereunder. landlord may pursue any remedy against Tenant or under any other Guaranty without allering the
obligations of Guarantor hereunder, and without liability to Guarantor even though landlord's pursuit of such remedy may result
in Guarantor's loss of rights or SUbrogation, or to proceed against others for reimbursement or contribution, or any other right. No
payment by a Guarantor shall entitle him, by SUbrogationor otherwise, to any rights against Tenant prior to the payment of all
obligations under the lease.



10. If Guarantor becomes liable for any indebtedness owing by Tenant to landlord, by endorsement or otherwise, other
than under the Guaranty, such liability shall not be in any manner impaired or affected hereby, and the rights of landlord
hereunder shall be cumulative of any end all other rights that landlord may ever have against Guarantor. The exercise by
landlord of any rights or remedy hereunder or under any other instrument, or at law or in equity, shall not preclude the concurrent
or subsequent exercise of any other rights or remedy.



11. Guarantor agrees to pay reasonable attorney's fees and other collection costs if this Guaranty is placed in the hands of
an attorney for collection.



12. All payments by Guarantor will be made to Landlord at the address of landlord set forth in the lease.



13. In the event any condition of this Guaranty shall be found illegal or invalid for any reason, the remaining provisions
shall be interpreted and construed as if the illegal or invalid provision was not a part of the Guaranty. The unenforceability or
invalidity, as determined by a court of competent jurisdiction, of any provision of this Guaranty as to any Guarantor shall not
render unenforceable or invalid any other provision as to any other Guarantor.



14. This Guaranty shall be binding upon Guarantor, Guarantor's successors, heirs and assigns, and shall inure to the
benefit of Landlord, 'its successors and assigns. Each gender shall include all genders, and the singUlar shall include the plural
and the plural the singular, as the context shall require. This Guaranty is made under and shall be governed by and construed in
accordance with the laws of the state in which the leased premises is situated.



15. Anything contained herein 10 the contrary notwithstanding, the liability of each undersigned Guarantor to this
instrument shall be joint and several.



EXECUTED this __ day 01 , 2003.



GoraSow c;oQg- 5?t-C
(Type Name 01Guarantor)



L



(City, State, Zip Code)
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FIRST AMENDMENT TO LEASE AGRE
" !,



21-0022-006-00 I
Village Mart



THIS FIRST AMENDMENT TO LEASE AGREEMENT ("Amendment") made this
ill day of March. 1996, by and between THE KROGER CO., INC. an Ohio corporation ("Landlord") and
MAHMOD S. mRAmM ("Tenant").



'"il'1,'(.'O'"!:n LEASE;X'r1kENTWITNESSETH "'\I~:&. -" 'Y'E~ SE Date: /.
WHEREAS, by Lease dated February II, 199 I, Landlord did lease and demise unto Tenant certain



premises as therein more particularly described in American Way Village Shopping Center, consisting of
approximately 8,625 square feet of leasable floor space, located at 4045-4095 American Way Boulevard, Mempbis,
Tennessee ("Sbopping Center");



WHEREAS, Tenant and Landlord bave agreed to amend certain provisions of said Lease, as bereinafter
set forth,



NOW THEREFORE, in consideration of the premises in the sum of Ten and Nolloo Dollars <$10.00)
and other good and valuable consideration, the receipt of which is bereby acknowledged, it is mutually agreed to
amend the Lease Agreement as follows:



I. The Lease term is bereby extended for a term of five (5) years, five (5) months with the new expiration
to be July 31, 2001.



2. The montbly installment of minimum rent effective March I, 1996, shall be Five Thousand Thirty-One and
25/100 Dollars ($5,031.25) until February 28, 1999, and effective March I, 1999 sball be Five Thousand
Five Hundred Seventy & 311100 Dollars ($5.570.31) until the end of the renewal Lease term, wbich is July
31, 2001.



3. As an inducement to execute this Lease renewal, Landlord agrees to abate the minimum rent due for a
period of five (5) months, those months being March 1996, March 1997, Marcb 1998, March 1999 and
March in the year 2000.



4. Landlord hereby agrees 10 guarantee the major components of the HVAC systems during the Lease term
bereof. Landlord will reimburse Tenant for the cost of the replacement of any major components wbich
fail during the Lease term.



5. Landlord agrees to allow the Tenant a one-lime option to extend the terms of the Lease by an additional
term of five (5) years. Tenant must give Landlord written notice of its intention 10 exercise such option
prior to six (6) months before the termination of the Lease term as extended hereby. All terms and
conditions contained in the original Lease and the First Amendment thereto sball remain the same, with
the exception of the rent, which shall be at the then prevailing market rate, but not to be less than that
rental charged during the last year of the existing Lease term at the time of the extension.



6. Disclosure of the terms of this Amendment or of the Lease to any third pany will constitute an event of
default under the terms of the existing Lease.



7. All terms, covenants, obligations and considerations in this First Amendment to Lease Agreement, which
conflict with a like provision in the Lease shall be controlled and superseded by the like provision in this
First Amendment to Lease Agreement. Except as amended in this instrument, all other terms and
conditions of-the original Lease Agreement between the parties sball remain in full force and effect.



8. If Tenant is in default, including payment default, at anytime during the Lease term, all existing and future
free rent due under this Lease will be forfeited by the Tenant and Tenant will be responsible for paying
minimum rent and other cbarges for the remaining months originally offered free of rent.



IN WITNESS WHEREOF, the parties hereto have executed this First Amendment 10 Lease Agreement,
the day and year first above written.



LANDLORD:



By:



Tille:



THE KROGER CO., INC.
an Oblo corporation
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SECOND AMENDMENT TO LEASE AG 02{-0%201- CUo-co I
Q:E(t'!ZUlYre 'Ji llo!lt rvta. r+



:J9 otr ",-v l\.~"
This Second Amendment to Lease Agreement is made and entered into between Topvalco, Inc., an Ohio



corporation ("Landlord") and Mahmod S.lbrahim ("Tenant") for and in consideration of One Dollar ($1.00) and other
good and valuable consideration, receipt of which is hereby acknowledged.



A. All right, title and interest of The Kroger Co., Inc., an Ohio corporation, to and under the Lease was
heretofore assigned by the Kroger Co., Inc., an Ohio corporation to Landlord.



WITN E SSE TH:



I. Landlord and Tenant hereby confirm and ratify, except as modified below, all of the terms, conditions
and covenants in that certain written Lease Agreement (hereinafter referred to as the "Lease") dated
February II, 1991, with one amendment dated March 20, 1996, between Landlord and Tenant, forthe
rental of the following described property.



4045-4095 American Way Boulevard, Memphis, Tennessee, American Way Village
Shopping center, consisting of 8,625 square feet of leasable floor space.



2. Tenant warrants that Tenant has accepted and is now in possession of the leased premises and that the
Lease is valid and presently in full force and effect.



3. Landlord and Tenant agree that the term of this Lease Agreement shall be extended for sixty (60)
months so that the expiration date set forth in this Lease shall be changed from July 3 1,200 I, to July
31,2006.



4. Landlord and Tenant agree that beginning August I, 2001, the base rent set out in this Lease shall be
changed from $5,570.31 per month to the following rent schedule:



Term Monthly Rental Annual Rental RatelSF
8/1101 thru 7/31/02 $5,750.00 $69,000.00 $8.00
8/1/02 thru 7/31/03 $5,929.69 $71,156.25 $8.25
8/1/03 thru 7/31/04 $6,109.38 $73,312.50 $8.50
8/1/04 thru 7/31/05 $6,289.06 $75,468.75 $8.75
811/05 thru 7131/06 $6,468.75 $77,625.00 $9.00



Upon execution of this Renewal Agreement Tenant agrees to deposit the sum of$-O- with Landlord
as additional security deposit.



5. Half Rent: Landlord agrees to allow Tenant to pay one-half (112) of a month's rent during the
months of March 2002, March 2003, March 2004, March 2005 and March 2006 provided the Tenant
complies with the following terms:



a. Tenant pays full prorata share of CAM, taxes and insurance.
b. Tenant is not in default, including payment default, at any time during the Lease term.



If Tenant is in default, including payment default, at any time during the Lease term, all existing and
future one-half( 112)rent due under their Second Amendment of Lease will be forfeited by the Tenant
and Tenant will be responsible for paying full rent and other charges for the remaining months in
March originally offered at one-half (I12) rent. At all times Tenant shall be responsible for it's full
prorata share of CAM, taxes, and insurance.



6. Landlord agrees to waive late fees in the amount of Nine Hundred Fifty-one and 22/100 Dollars
($951.22) if Tenant remits to Landlord all past due rent and other charges in the amount of Four
Thousand Three Hundred Sixty and 21/1 00 Dollars ($4,360.21) prior to the execution of this Second
Amendment of Lease. Late fees in the amount of Nine Hundred Fifty-one and 22/100 Dollars
($951.22) and past due rent and other charges in the amount of Four Thousand Three Hundred Sixty
and 21/100 Dollars ($4,360.21) will continue to be due if payment is not received prior to execution
of this Second Amendment of Lease.



7. HV AC: Tenant agrees to obtain a HV AC maintenance contract with a contractor licensed to perform
HVAC maintenance and approved by Landlord in writing, and to provide a copy of the HV AC
maintenance contract to Landlord upon request. Tenant also agrees to have repairs found necessary
from the HVAC inspection, a copy of which is attached hereto and made a part hereof as Exhibit "A"
to this Second Amendment of Lease, performed by a Landlord approved licensed contractor within
sixty (60) days of execution of this Second Amendment of Lease.



8. Carpet Allowance: Tenant accepts the leased premises "as is", whether the leased premises are in
shell form or have been previously occupied. Tenant shall install new carpet. At the completion of
the installation of new carpetto be done by Tenant, Landlord shall pay Tenant a carpet allowance not
to exceed SIX THOUSAND AND NOIlOO DOLLARS ($6,000.00) as set forth below. This
paragraph is subject to the following terms and conditions:



(a) All work shall be performed in conformance with such approved plans and specifications in
a good and workmanlike manner and in compliance with all applicable laws, rules, codes,
ordinances, and regulations. Tenant, at Tenant's sole cost and expense, shall obtain all .,~'""'-.ri~._~="'of_. ~.











(b) Tenant shall furnish Landlord a Cenificate of Insurance naming Landlord as an additional
insured on Tenant's liability insurance.



(e) Upon completion of the installation of the carpet, Landlord's property manager shall inspect
the leased premises to insure that the work has been performed in accordance with the
approved plans and specifications. Upon acceptance of the work by Landlord's property
manager, receipt of lien waivers from all contractors and subcontractors who performed
work on the leased premises, paid receipts or other evidence substantiating the actual cost of
the work done and the issuance of a certificate of Occupancy, Landlord will pay Tenant the
amount of the carpet allowance set forth above, or the actual cost of the work done,
whichever is less.



(I) Tenant shall hold Landlord harmless from and indemnify Landlord against any and all
liability, costs, expenses, including attorney's fees, claims, demands, or causes of action for
damage to persons or property arising out of or in connection with the work performed by
Tenant, its employees, agents, contractors or subcontractors.



(g) Tenant shall have no right or claim to any difference between such actual cost and such
carpet allowance and any allowance provided herein by Landlord must be utilized by
January 31, 2002 or Landlord shall have no further obligation to Tenant to provide such
carpet allowance.



Signed at this q'Ql-day of ~~
,200 I.



BY:



LANDLORD



t



TENANT











" ., ACKNOWLEDGMENTS FOR LANDLORD AND TENANT



STATE OF Glko )
....-tI--.._ .•• _. ) ss.



COUNTY OF- 'lTHoULlDn )



Landlord



BETTY R. LANE
Notary Public, 51alll of Ohio



My Commission ExpIres
April 11, 2006



My Commissi



--r.";BEF{}RE ME, ~e~!e~s1gned No~ Public in and for the State and coun. ty aforesaid, personally appeared
--,~---, .............",~",---,E.="'-. ~ with whom I am personally acquainted (;;Erpr l<t~Ion the basis of



~



' sf ctory evident) and wlio, upon oath, acknowledged him/herself to be the. =~\__~_of
the within named bargainor, a corporation, and that he/she as sue __ executed



th f~trument for the purposes therein contained, by signing the name of the corporation by him/herself as
such~~.



WITNESS my hand and Official Seal at office thisqtk. day of ~, 20«-.



_~.E,~
Notary Public



Tenant



STATE OF TENNESSEE)
) ss.



COUNTY OF SHELBY )



BEFORE ME, the undersigned Notary Public in and for the State and County aforesaid, personally appeared
Mahmod S. Ibrahim with whom I am personally acquainted (or proved to me on the basis of satisfactory evident) to be
the persons described in and who, upon oath, executed the foregoing instrument and acknowledged that they executed
the same as his free act and deed.



WITNESS my hand and Official Seal at office ~ t, day of



My Commission Expires: "
1IflllMM1!\S11)1l W!RES AUG,I',Mil!











..
\ '



16/28/28tl1 1!l9: 57 911829267')



EXHIBIT "A"



. PIlM
,,'a:: .~8_2_



PATTERSON BUILDING MAINTENANCE
Prowttng QIIIIy 8IItWl8 S/oDe , ..



P.O. Box2l10907 ' MIIl1lhis TN 38168
(901)~2879



-'OMD....TIers
• $h. ...



•



i!.tt:¥.



<.... .:



,
\



',
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LEASE AMENDMENT THIRD AMENDMENT TO LEASE AGREEMENT Date: ois lo 3 



RECEIVED Sep 2 0 2005 
The undersigned Topvalco, Inc. an Ohio corporation (hereinafter called Landlord) and 



Mahmod S. Ibrahim (hereinafter called Tenant), in consideration of One Dollar ($1 .00) and other 
considerations, hereby agree between themselves as follows: 



  



A. That certain Lease from Landlord to Tenant dated February 11, 1991, together with 
amendments dated, March 20, 1996 and August 7, 2001 (the "Lease") for the rental of the following 
described property ("leased premises"): 



4055 American Way Boulevard, Suite 556, Memphis, Tennessee, located in American Way 
Village Shopping Center, consisting of 8,625 square feet of leasable floor space 



is hereby modified as follows: 



1. Landlord and Tenant hereby confirm and ratify, except as modified below, all of the 
terms, conditions and covenants in the Lease Agreement: 



2. Tenant warrants that Tenant has accepted and is now in possession of the Leased 
Premises and that the Lease is valid and presently in full force and effect. 



Existing Lease — 4055 American Way Boulevard, Suite 556: 



3. The address of the Leased Premises is hereby corrected from 4045-4095 American 
Way Boulevard, to 4055 American Way Boulevard, Suite 556 (the “Existing Space”). 



4, Landlord and Tenant agree the term of this Lease Agreement shall be extended for 
eighty-nine (89) months so that the expiration date shall be changed from J uly 31, 
2006 to December 31, 2013. EEE EE AR YA 



3. Landlord and Tenant agree that the base rent set out in this Lease shall be changed as 
shown on the rental schedule in Item # 9 below. 



Expansion Space — 4045 American Way Boulevard, Suite 14: 



6. Effective on the Expansion Space Commencement Date (as defined in paragraph 8 
hereinbelow) and continuing through December 31, 2013, the square footage shall 
increase by 2,210 square feet from 8,625 square feet to 10,835 square feet, as shown 
on the site plan attached hereto as Exhibit “A”. 



  



7. The address of the expansion space shall be 4045 American Way Boulevard, Suite 14, 
Memphis, Tennessee, located within American Way Village Shopping Center, 
(hereinafter referred to as Expansion Space). 



8. Landlord and Tenant agree that the Expansion Space Commencement Date shall be ninety (90) days following Landlord’s delivery of the Expansion Space. 



9. The monthly base rental for the Existing Space and Expansion Space shall be 
as follows: 



Existing Space Expansion Space Total 
Base Monthly Rental Base Monthly Rental BaseMonthly Rental 



10/1/03 - 12/31/03* $0.00* $0.00* 30.00% 1/1/04 - 12/31/05 $6,109.38 $1.565.42 $7,674.80 1/1/06 - 12/31/07 $6,253.13 $1,602.25 3$7.855.38 1/1/08 — 12/31/09 $6,396.88 $1,639.08 $8,035.96 11710 - 12/3111 $6,540.63 $1,675.92 $8,216.55 1/112 - 12/3113 $6,684.38 $1,712.75 $8,397.13 
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LEASE Aty1Ef'lDMENTTHIRD AMENDMENT TO LEASE AGkEJ£MENT Date: /0/'3103



r~:r:~!E:'J'E~SFP 3 ~ 2UIjj
The undersigned Topvalco, Inc, an Ohio comoration (hereinafter called Landlord) and



Mahmod S. Ibrahim (hereinafter called Tenant), in consideration of One Dollar ($1.00) and other
considerations, hereby agree between themselves as follows:



A. That certain Lease from Landlord to Tenant dated February II, 1991, together with
amendments dated, March 20, 1996 and August 7, 2001 (the "Lease") for the rental of the following
described property ("leased premises"):



4055 American Way Boulevard, Suite 556, Memphis, Tennessee, located in American Way
Village Shopping Center, consisting of 8,625 square feet of leasable floor space



is hereby modified as follows:



I. Landlord and Tenant hereby confirm and ratify, except as modified below, all of the
terms, conditions and covenants in the Lease Agreement:



2. Tenant warrants that Tenant has accepted and is now in possession of the Leased
Premises and that the Lease is valid and presently in full force and effect.



Existing Lease - 4055 American Way Boulevard, Suite 556:



3. The address of the Leased Premises is hereby corrected from 4045-4095 American
Way Boulevard, to 4055 American Way Boulevard, Suite 556 (the "Existing Space").



4. Landlord and Tenant agree the term of this Lease Agreement shall be extended for
eighty-nine (89) months so that the expiration date shall be changed from July 31,
2006 to December 31, 2013.



5. Landlord and Tenant agree that the base rent set out in this Lease shall be changed as
shown on the rental schedule in Item # 9 below.



Expansion Space - 4045 American Way Boulevard, Suite 14:



6. Effective on the Expansion Space Commencement Date (as defined in paragraph 8
hereinbelow) and continuing through December 31, 2013, the square footage shall
increase by 2,210 square feet from 8,625 square feet to 10,835 square feet, as shown
on the site plan attached hereto as Exhibit "A".



7. The address of the expansion space shall be 4045 American Way Boulevard, Suite 14,
Memphis, Tennessee, located within American Way Village Shopping Center,
(hereinafter referred to as Expansion Space).



8. Landlord and Tenant agree that the Expansion Space Commencement Date shall be
ninety (90) days following Landlord's delivery of the Expansion Space.



9. The monthly base rental for the Existing Space and Expansion Space shall be
as follows:



Existing Space
Base Monthly Rental



Expansion Space Total
Base Monthly Rental BaseMonthly Rental



10/1/03 -12131/03.
1/1/04 - 12131/05
1/1/06 - 12131/07
1/1/08 - 12131/09
111/10 - 12131/11
111/12 - 12131/13



$0.00.
$6,109.38
$6,253.13
$6,396.88
$6,540.63
$6,684.38



$0.00.
$1.565.42
$1,602.25
$1.639.08
$1,675.92
$\,712.75



$0.00.
$7,674.80
$7,855.38
58,035.96
$8,216.55
$8,397.13











10. 



11. 



12. 



  



*Tenant shall remain responsible for monthly operating expenses, including, but not 



limited to real estate taxes, liability insurance and common area maintenance during 
the free rental period of 10/1/03 through 12/31/03 for the Existing Space. 



Expansion Space Operating Expenses: Tenant shall be responsible for monthly 



operating expenses, including, but not limited to real estate taxes, liability insurance 
and common area maintenance upon Landlord’s delivery of the Leased Premises to 
Tenant. Tenant's initial monthly installment of operating expenses for the Expansion 
Space shall be $548.82, for a total of $2,690.70 per month for the Existing Space and 



the Expansion Space. 



Security Deposit: Tenant agrees to deposit an additional $4,230.46 to bring the 



Security Deposit to $8,397.13. 



Construction by Tenant: It is agreed and understood Landlord will fumish to 
Tenant a finish allowance of $ 22,000.00 for the completion of the construction of the 
improvements as shown on the floor plan, which upon final design will be attached 
hereto as Exhibit "B". To the extent that the actual cost of such construction is less 
than such allowance of $22,000.00, Tenant shall have no right or claim to any 



difference between such actual cost and such finish allowance. Any amount in excess 
of the said finish allowance shall be paid by Tenant in cash upon completion of the 
improvements and prior to occupancy of the premises. 



  



a. Tenant's plans and specifications must be approved by Landlord in writing 
prior to the commencement of construction. All work shall be performed in 
conformance with such approved plans and specifications in a good and 
workmanlike manner and in compliance with all applicable laws, rules, codes, 
ordinances and regulations. Tenant, at Tenant's sole cost and expense, shall 
obtain all permits required prior to commencement of construction. 



b. Tenant shall provide Landlord with a complete list of contractors and 
subcontractors who will be performing work in or on the leased premises. 
Landlord, in its sole discretion, shall have the right to reject any contractor or 
subcontractor. 



c. Tenant shall furnish Landlord a Certificate of Insurance naming Landlord as 
an additional insured on Tenant's liability insurance. 



d. If work is performed by Tenant on parts of the building that are presently 
under warranty from other contractors or subcontractors, including but not 
limited to the roof, heating, ventilating and air conditioning systems, electrical 
and sprinkler systems, such work shall be done by Landlord's contractor or 
subcontractor who is responsible under the Warranty. 



e. Upon completion of the work, Landlord's architect/representative shall inspect 
the leased premises to insure that the work has been performed in accordance 
with the approved plans and specifications. Upon acceptance of the work by 
Landlord's architect/representative, receipt of lien waivers from all contractors 
and subcontractors who performed work on the leased premises, paid receipts 
or other evidence substantiating the actual cost of the work done and the 
issuance of a certificate of occupancy, Landlord will pay Tenant the amount of | 
the finish-out allowance set forth above, or the actual cost of the work done, 
whichever is less. 



f. Tenant shall hold Landlord harmless from and indemnify Landlord against 
any and all liability, costs, expenses, including attorney's fees, claims, 
demands, or causes of action for damage to persons or property arising out of 
or in connection with the work performed by Tenant, its employees, agents, 
contractors or subcontractors.



*Tenant shall remain responsible for monthly operating expenses, including, but not
limited to real estate taxes, liability insurance and common area maintenance during
the free rental period of 1011103 through 12/31103 for the Existing Space.



10. Expansion Space Operating Expenses: Tenant shall be responsible for monthly
operating expenses, including, but not limited to real estate taxes, liability insurance
and common area maintenance upon Landlord's delivery of the Leased Premises to
Tenant. Tenant's initial monthly installment of operating expenses for the Expansion
Space shall be $548.82, for a total of$2,690. 70 per month for the Existing Space and
the Expansion Space.



II. Security Deposit: Tenant agrees to deposit an additional $4,230.46 to bring the
Security Deposit to $8,397.13.



12. Construction by Tenant: It is agreed and understood Landlord will furnish to
Tenant a finish allowance of$ 22,000.00 for the completion of the construction of the
improvements as shown on the floor plan, which upon final design will be attached
hereto as Exhibit "B". To the extent that the actual cost of such construction is less
than such allowance of $22,000.00, Tenant shall have no right or claim to any
difference between such actual cost and such finish allowance. Ar.y amount in excess
of the said finish allowance shall be paid by Tenant in cash upon completion of the
improvements and prior to occupancy of the premises.



a. Tenant's plans and specifications must be approved by Landlord in writing
prior to the commencement of construction. All work shall be performed in
conformance with such approved plans and specifications in a good and
workmanlike manner and in compliance with all applicable laws, rules, codes,
ordinances and regulations. Tenant, at Tenant's sole cost and expense, shall
obtain all permits required prior to commencement of construction.



b. Tenant shall provide Landlord with a complete list of contractors and
subcontractors who will be performing work in or on the leased premises.
Landlord, in its sole discretion, shall have the right to reject any contractor or
subcontractor.



c. Tenant shall furnish Landlord a Certificate of Insurance naming Landlord as
an additional insured on Tenant's liability insurance.



d. If work is performed by Tenant on parts of the building that are presently
under warranty from other contractors or subcontractors, including but not
limited to the roof, heating, ventilating and air conditioning systems, electrical
and sprinkler systems, such work shall be done by Landlord's contractor or
subcontractor who is responsible under the Warranty.



e. Upon completion of the work, Landlord's architect/representative shall inspect
the leased premises to insure that the work has been performed in accordance
with the approved plans and specifications. Upon acceptance ofthe work by
Landlord's architect/representative, receipt of lien waivers from all contractors
and subcontractors who performed work on the leased premises, paid receipts
or other evidence substantiating the actual cost of the work done and the
issuance of a certificate of occupancy, Landlord will pay Tenant the amount of.
the finish-out allowance set forth above, or the actual cost of the work done,
whichever is less.



f. Tenant shall hold Landlord harmless from and indemnify Landlord against
any and all liability, costs, expenses, including attorney's fees, claims,
demands, or causes of action for damage to persons or property arising out of
or in connection with the work performed by Tenant, its employees, agents,
contractors or subcontractors.











13. HVAC System: Landlord shall warrant that the HVAC system for the Expansion Space shall be in good working order as of the Expansion Space Commencement Date. 



14. Exclusivity: During the period January 1, 2004 through December 3 1, 2013, Landlord agrees not to lease space in American Way Village Shopping Center to any other tenant whose primary business is the retail sale of school uniforms and athletic shoes. 



15. Paragraph 5 - Half Rent, of the Second Amendment to Lease Agreement dated August 7, 2001, shall become null and void with the signing of this Third Amendment 
to Lease Agreement. 



16. Guaranty: Attached hereto has Exhibit “C”. 



Except as modified herein, all other provisions of said Lease are hereby ratified. 



Signed at Cirtonrns; this JD _ day of Qbeber 2003. 



LANDLORD TENANT 



Topvalco, Inc., an Ohio corporation Mahmod S. Ibrahim 



, 1 Mahmod S. Ibrahim 
—— dts L, lodge, President ——2vianmod >. forahim ~~ 



 



13. HV AC System: Landlord shall warrant that the HVAC system for the Expansion
Space shall be in good working order as of the Expansion Space Commencement
Date.



14. Exclusivity: During the period January I. 2004 through December 31.2013.
Landlord agrees not to lease space in American Way Village Shopping Center to any
other tenant whose primary business is the retail sale of school uniforms and athletic
shoes.



IS. Paragraph 5 - Half Rent, of the Second Amendment to Lease Agreement dated
August 7, 2001. shall become null and void with the signing of this Third Amendment
to Lease Agreement.



16. Guaranty: Attached hereto has Exhibit "C",



Except as modified herein, all other provisions of said Lease are hereby ratified.



Signed at _(:_~_'A_~_''''_'_''_I_; this i2..- day of Oel,b;r ,2003.



LANDLORD



Topvalco. Inc .. an Ohio comoration



TENANT



Mahrnod S. Ibrahim



BY: L



Mahmod S. Ibrahim











ACKNOWLEDGMENTS FOR LANDLORD AND TENANT 



LANDLORD 



STATE OF OHIO ) 
RECEIVED op 



- 
LIV ETED opp og on ou 



COUNTY OF HAMILTON ) 



BEFORE ME, the undersigned Notary Public in and for the State and County aforesaid, 
personally appeared James E. Hodge with whom I am personally acquainted (or proved to me on 
the basis of satisfactory evident) and who, upon oath, acknowledged himself to be the 
President of _Topvalco, Inc. the within named bargainor, a corporation, and that he as such 
President executed the foregoing instrument for the purposes therein contained, by signing the name 
of the corporation by himself as such President. 



WITNESS my hand and Official Seal at office this \2 day of Creer 4,5 



      



Notary Public 



ites \ BETTY R. LANE 
ai} Notary Public, State of Ohio 
md My Commission Expires 



atl Aprit 11, 2006 



REYNE {| 
Cesta wirssiiariell 



EE 



  



TENANT 



STATE OF TENNESSEE ) 



COUNTY OF SHELBY ) 



BEFORE ME, the undersigned Notary Public in and for the State and County aforesaid, 
personally appeared Mahmod S. Ibrahim with whom I am personally acquainted (or proved to me on 
the basis of satisfactory evident) to be the person described herein and who, upon oath, executed the 
foregoing instrument and acknowledged that he executed the same as his free act and deed. 



WITNESS my hand and Official Seal at office this day of 2003. 



    



Notary Public 
My Commission Expires: 



  
 











ACKNOWLEDGMENTS FOR LANDLORD AND TENANT 



LANDLORD 



STATE OF OHIO ) 



) ss. 



COUNQY OF HAMILTON ) 



BEFORE ME, the undersigned Notary Public in 24d for the State and County aforesaid, 
personally appearet\ James E. Hodge with whom I ag personally acquainted (or proved to me on 
the basis of satisfactOn evident) and who, pfon oath, acknowledged himself to be the 
President of _Topvalco, Its, the within napfd bargainor, a corporation, and that he as such 
President executed the foregoinNpstrumgft for the purposes therein contained, by signing the name 
of the corporation by himself as suchNfesident. 



WITNESS my hand apdOfficial Seal, office this bt, of lin. Jodi , 2003. 



a; A0le.) \ WIA 
Notary Public 



My Commisgfon Expires: 
LY 



os) 0200 



  



TENANT 



STATE OF TENNESSEE ) 



) ss. 
COUNTY OF SHELBY 



BEFORE ME, the undersigned Notary Public in and for the State and County aforesaid, 
personally appeared Mahmod S. Ibrahim with whom I am personally acquainted (or proved to me 
on the basis of satisfactory evident) to be the person described herein and who, upon oath, executed the foregoing instrument and acknowledged that he executed the same as his free act and deed. 



  



WITNESS my hand and Official Seal at office . of for 2003. 



Notary Public 
My Commission Expires: 



i, 27] 



 



"



ACKNOWLEDGMENTS FOR LANDLORD AND TENANT



LANDLORD



office this ~ay of



)



) ss.



)



ME, the undersigned Notary Public in Q for the State and County aforesaid,
James E. Hod e with whom I personally acquainted (or proved to me on



evident) and who, on oath, acknowledged himself to be the



the within n ed bargainor, a corporation, and that he as such
President executed the foregoin ' t for the purposes therein contained, by signing the name



of the corporation by himself as sucf resident.



WITNESS my hand a



TENANT



STATE OF TENNESSEE )



) ss.
COUNTY OF SHELBY )



BEFORE ME, the undersigned Notary Public in and for the State and County aforesaid,
personally appeared Mahmod S. Ibrahim with whom I am personally acquainted (or proved to me
on the basis of satisfactory evident) to be the person described herein and who, upon oath, executed
the foregoing instrument and acknowledged that he executed the same as his free act and deed.



WITNESS my rum' and Official S." at om" fu;.1J}-day of~. 2003.



My Commission Expires:



Qp4/~JlJ1



No ary Public











EXHIBIT “C” 



GUARANTY 



1. The undersigned Guarantor, in consideration of the direct and material benefits that wili accrue to Guarantor, and for the purpose of 
inducing Landlord to execute the foregoing Lease, absolutely and unconditionally guarantees the payment and performance of, and agrees to pay 
and perform as primary obligor, ail liabilities, obligations and duties (including but not limited to payment of rent) imposed upon the Tenant under 
the terms of the foregoing Lease as if Guarantor had executed the Lease as Tenant. 



2. Guarantor recognizes that the obligations under this Guaranty are absolute and unconditional, and that Landlord and its successors and 
assigns shall have the right to demand performance from and proceed against Guarantor or Guarantors collateral for enforcement of the obligations 
under this Guaranty without the necessity of first proceeding against or demanding performance by Tenant of or with respect to any obligation. duty 
or lability under the Lease. 



J. Without notice to or consent of Guarantor, Landlord and Tenant may at any time, modify, extend, amend or make other covenants 
respecting the Lease as may be appropriate, including subleasing and assigning the Lease to third parties. Guarantor shall not be released but shall 
continue to be fully liable for payment and performance of all liabilities, obligations and duties of Tenant under the Lease as modified, extended or 



amended and notwithstanding any such sublease or assignment. 



4. Guarantor expressly waives notice of acceptance of this Guaranty, demand, notice of dishonor, protest or notice of protest of every kind, 
notice of any and all proceedings in connection with the Lease (including notice of Tenant's default under the Lease), diligence in collecting any 
sums due under the Lease or enforcing any of the obligations under the Lease, bringing of suit and diligence in taking any action with reference 
thereto or in handling or pursuing any of Landlords rights under the Lease. Guarantor’s obligations hereunder shall not be altered nor shall 
Landlord be liable to Guarantor because of any action or inaction of Landlord in regard to a matter waived or notice of which is waived by 
Guarantor. 



S. Landlord need not notify Guarantor that Landlord has sued Tenant; but if Landlord gives written notice to Guarantor that it has sued 
Tenant, Guarantor shall be bound by any judgment or decree therein. 



6. Guarantor’s liability shall not be affected by any change of status of Tenant through merger, consolidation. or otherwise, and this 
Guaranty shall continue and shall cover all liabilities, obligations and duties under the Lease. 



7. Landlord may sue any Guarantor without impairing Landlord's rights against the other Guarantors, with or without making Tenant a 
party. Guarantor's liability shall not be affected by any indulgence, release, compromise or settlement agreed upon by Tenant and Landlord, 
bankruptcy or similar proceeding instituted by or against Tenant, or any Lease termination to the extent Tenant continues to be liable. 



8. This Guaranty shall be irrevocable. and, in the event of the death of any Guarantor who is a natural person, shall continue in full force 
and cffect against such Guarantor's estate. 



9. Landlord's action or inaction with respect to any of its right under the law or any agrecment shall not alter the obligation of Guarantor 
hereunder. Landlord may pursue any remedy against Tenant or under any other Guaranty without altering the obligations of Guarantor hereunder, 
and without liability to Guarantor even though Landlord's pursuit of such remedy may result in Guarantor's loss of rights or subrogation, or to 
proceed against others for reimbursement or contribution, or any other right. No payment by a Guarantor shall entitle him, by subrogation or 
otherwise, to any rights against Tenant prior to the payment of all obligations under the Lease. 



10. If Guarantor becomes liable for any indebtedness owing by Tenant to Landlord, by endorsement or otherwise, other than under the 
Guaranty, such liability shall not be in any manner impaired or affected hereby, and the rights of Landlord hereunder shall be cumulative of any and 
all other rights that Landlord may ever have against Guarantor. The exercise by Landlord of any rights or remedy hercunder or under any other 
instrument, or at law or in equity, shall not preclude the concurrent or subsequent exercise of any other rights or remedy. 



11. Guarantor agrees to pay reasonable attorney's fees and other collection costs if this Guaranty is placed in the hands of an attorney for 
collection. 



12. All payments by Guarantor will be made to Landlord at the address of Landlord set forth in the Lease. 



13. Inthe event any condition of this Guaranty shall be found illegal or invalid for any reason, the remaining provisions shall be interpreted 
and construed as if the illegal or invalid provision was not a part of the Guaranty. The unenforceability or invalidity, as determined by a court of 
competent jurisdiction, of any provision of this Guaranty as to any Guarantor shall not render unenforceable or invalid any other provision as to any 
other Guarantor. 



14. This Guaranty shall be binding upon Guarantor, Guarantor's successors, heirs and assigns, and shall inure to the benefit of Landlord, its 
successors and assigns. Each gender shall include ali genders, and the singular shall include the plural and the plural the singular, as the context 
shall require. This Guaranty is made under and shall be governed by and construed in accordance with the laws of the state in which the leased 
premises is situated. 



15. Anything contained herein to the contrary notwithstanding, the liability of cach undersigned Guarantor to this instrument shall be joint 
and several, 



EXECUTED this 7 S day of \ © £ , 2003. 



GUARANTOR: 
Mahmod S. Ibrahim and Waudlupe Ibrahim, Mahmod S. Ibrahim 
jointly and severally 



    (Signature) 



Waudlupe Ibrahim -— 



(Type Name of Guarantor) 



  



    (Signature) 



1898 MewfiledRoad ~~ ~~ = 00 
(Home Street Address) 



Germantown, TN 38139 



 



EXHIBIT "C"



GUARANTY



I. The undersigned Guarantor, in consideration oFthe direct and material benefits that will accrue to Guarantor, and For the purpose of
inducing Landlord to execute the Foregoing Lease, absolutely and unconditionally guarantees Ihe payment and performance of, and agrees 10 pay
and perform as primary obligor, all liabilities, obligations and duties (including bUInot limited to payment of rent) imposed upon the Tenant under
Ihe terms oFthe Foregoing Lease as iFGoarantor had executed the Lease as Tenant.



2. Guarantor recognizes that the obligations under this Guaranty are absolute and unconditional, and that Landlord and its successors and
assigns shall have the right to demand performance from and proceed against Guarantor or Guarantors collateral for enforcement of the obligations
under Ihis Guaranty without the necessity of first proceeding against or demanding performance by Tenant afar with respect to uny obligation. duty
or habllity under the Lease.



J. Without notice to or consent of Guarantor, Landlord and Tenant may at any time. modify, extend. amend or make other covenants
respecting the Lease as may be appropriate, including subleasing and assigning the Lease to third parties. Guarantor shall not be released but shall
continue 10 be Fully liable for payment and performance nf'all liabllities, obligations and duties ofTen ant under the Lease as modified, extended or
amended and notwithstanding any such sublease or assignment.



4. Guarantor expressly waives notice of acceptance ofthis Guaranty. demand, notice of dishonor, protest or notice of protest of every kind,
notice of any and all proceedings in connection with the Lease (including notice of Tenant's default under the Lease), diligence in collecting any
sums due under the Lease or enforcing any of the obligations under the Lease, bringing of suit and diligence in taking any action with reference
thereto or in handling or pursuing any of Landlords rights under the Lease. Guarantor's obligations hereunder shall not be altered nor shall
Landlord be liable to Guarantor because of any action or inaction of Landlord in regard to a matter waived or notice of which is waived by
Guarantor.



S. Landlord need not notify Guarantor that Landlord has sued Tenant; but if Landlord gives written notice to Guarantor that it has sued
Tenant. Guarantor shall be bound by any judgment or decree therein.



6. Guarantor's liability shall not be affected by any change of status of Tenant through merger. consolidation. or otherwise, and this
Guaranty shall continue and shall cover all liabilities. obligations and duties under the Lease.



7. Landlord may sue any Guarantor without impairing Landlord's rights against the other Guarantors, with or without making Tenant a
party, Guarantor's liability shall not be affected by any indulgence, release, compromise or settlement agreed upon by Tenant and Landlord,
bankruptcy or similar proceeding instituted by or against Tenant, or any Lease termination to the extent Tenant continues to be liable.



8. This Guaranty shall bc irrevocable. and, in the event of the death ofany Guarantor who is a natural person, shall continue in Full Force
and effect against such Guarantor's estate.



9. Landlord's action or inaction with respect to any ofits right under the law or any agreement shall not alter the obligation of Guarantor
hereunder. Landlord may pursue any remedy against Tenant or under any other Guaranty without altering the obligations of Guarantor hereunder,
and without liability to Guarantor even though Landlord's pursuit of such remedy may result in Guarantor's loss of rights or subrogation, or to
proceed against omers for reimbursement or contribution, or any other right. No payment by a Guarantor shall entitle him. by subrogation or
otherwise, 10 any rights against Tenant prior to the payment of all obligations onder the Lease.



10. lf Guarantor becomes liable for any indebtedness owing by Tenant to Landlord. by endorsement or otherwise, other than under the
Guaranty, such liabiliryshall not be in any manncr impaired or effected hereby, and the rights of Landlord hereundershall be cumulative oFany and
all other rights that Landlord may ever have against Goarantor. The exercise by Landlord of any rights or remedy hereunder or onder any other
instrument, or at law or in equity, shall not preclude the concurrent or subsequent exercise of any other rights or remedy.



II. Guarantor agrees 10 pay reasonable attorney's fees and other collection costs if this Guaranty is placed in the hands of an attorney For
collection.



12. All payments by Guarantor will bc made 10 Landlord at the address of Landlord set forth in the Lease.



13. In the event any condition of this Guaranty shall be found illegal or invalid for any reason, the remaining provisions shall be interpreted
and construed as if the illegal or invalid provision was not a pan oFthe Guaranty. The unenforceabilily or invalidity, as determined by a court of
competent jurisdiction. of any provision of this Guaranty as to any Guarantor shall not render unenforceable or invalid any other provision as to any
other Guarantor.



14. This Guaranty shall be binding upon Guarantor, Guarantor's successors, heirs and assigns, and shall inure to the benefit of Landlord. its
successors and assigns. Each gender shall include all genders, and the singular shall include the plural and the plural the singular, as the context
shall require. This Guaranty is made under and shall be governed by and construed in accordance with the laws of the state in which the leased
premises is situated.



,2003,EXECUTED this .J...s- day of



IS. Anything contained herein to the contrary notwithstanding, the liability of each undersigned Guarantor to this instrument shall be joint
and several.



GUARANTOR:
Mahmod S. Ibrahim and Waudlupe Ibrahim,
jointly and severally



Mahmod S. Ibrahim(T:!~~
(Signature) J
Waudlupe Ibrahim
(Type Name OfGUarantor~



WlfoJ4t/4
(Signature)
1898 MewfiJed Road
(Home Street Address)
Germantown, TN 3813 9












Village Mart/AmericanWay VillageMart Amendment-Te 2004-02-04 4TH AMENDMENT.pdf




FOURTH AMENDMENT TO LEASE AGl



6) {- {;()01;).. - a»-00I
\) ( IWJ¥. rY\O. ( +-



LEASE AYJfcDMENT
Date: ~ 01./,1



[;\(re rL' IE UvIE' fjD ~ffl~ fl ~ .
The undersigned Topvalco. Inc. an Ohio corporation (hereinafter called dn&iili~h and Mahrnod



S. Ibrahim (hereinafter called Tenant), in consideration of One Dollar ($1.00) and other considerations,
hereby agree between themselves as follows:



A. That certain Lease from Landlord to Tenant dated February II, 199 I. together with amendments
dated, March 20. 1996. August 7, 200 I. and October 16, 2003 (the "Lease") for the rental of the following
described property ("leased premises"):



4055 American Way Boulevard, Suite 556, and 4045 American Way Boulevard, Suite 14, Memphis,
Tennessee, located in American Way Village Shopping Center, consisting of 10,835 square feet ofleasable
floor space



is hereby modified as follows:



I. Landlord and Tenant hereby confirm and ratify, except as modified below, all of the
terms, conditions and covenants in the Lease Agreement.



2. Tenant warrants that Tenant has accepted and is now in possession of the Leased Premises
and that the Lease is valid and presently in full force and effect.



Expansion Space - 4045 American Way Boulevard, Suite 14:



3. The Commencement Date of the Lease for the Expansion Space is hereby established
as February 6, 2004 and the Expiration Date is December 31, 2013.



4. The monthly base rental for the Existing Space and Expansion Space shall be
as follows:



10/1/03 - 12/31/03.
1/1/04 - 1/31/04
2/01/04 - 2/29/04
3/1/04 - 12/31/05
1/1/06- 12131/07
1/1/08 - 12131/09
111/10- 12/31/11
1/1/12-12/31/13



Existing Space
Base Monthly Rental



$0.00.
$6,109.38
$6,109.38
$6,109.38
$6,253.13
$6,396.88
$6,540.63
$6,684.38



Expansion Space
Base Monthly Rental



$0.00.
$0.00
$1,29552
$1,565.42
$1,602.25
$1,639.08
$1,675.92
$1,712.75



Total
BaseMonthly Rental



$0.00.
$6,109.38
$7,404.90 ...
$7,674.8Q..
$7,855.38-
$8,035.96-.
$8,216.55-
$8,397.13-



.Tenant shall remain responsible for monthly operating expenses, including, but not
limited to real estate taxes, liability insurance and common area maintenance during
the free rental period of 10/1/03 through 12/31/03 for the Existing Space.



5. Expansion Space Operating Expenses: Tenant shall be responsible for monthly
operating expenses, including, but not limited to real estate taxes, liability insurance
and common area maintenance beginning November 7, 2003. Tenant's pro rata share
of operating expenses for 24 days in November 2003 is $457.35. Beginning December I,
2003, Tenant's initial total Operating Expenses for the Existing Space and Expansion Space
shall be $2,690.70 per month.



Except as modified herein, all other provisions of said Lease are hereby ratified.



Signed at ~{aQ..co this 4tt day of _& . ,2004.
LANDLORD TENANT



_S~
BY: d4 . '7



Mahmod S. rahim











ACKNOWLEDGMENTS FOR LANDLORD AND TENANT



LANDLORD



STATE OF OHIO )



) ss.
COUNTY OF HAMILTON )



BEFORE ME, the undersigned Notary Public in and for the State and County aforesaid,
personally appeared James E. Hodge with whom I am personally acquainted (or proved to.me on
the basis of satisfactory evident) and who, upon oath, acknowledged himself to be the



President of Topvalco, Inc. the within named bargainor, a corporation, and that he as such



President executed the foregoing instrument for the purposes therein contained, by signing the name
of the corporation by himself as such President.



WITNESS my hand and Official Seal at office this ~ay of ~ 2004.



-~====---
Notary Public



•.•.• ~ t.~'~



TENANT



STATE OF TENNESSEE )



) ss.
COUNTY OF SHELBY )



BEFORE ME, the undersigned Notary Public in and for the State and County aforesaid,
personally appeared Mahmod S. Ibrahim with whom I am personally acquainted (or proved to me



on the basis of satisfactory evident) to be the person described herein and who, upon oath, executed
the foregoing instrument and acknowledged that he executed the same as his free act and deed.



WITNESS my hand and Official Seal at office this30H day otQa+rqJ..c,,( , 2004.



Q



Notary Public
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:.... .' ~
- . • "



The undersigned Topvalco. Inc. an Ohio comoration (hereinafter called Landlord) and Mahmod S.
Ibrahim (hereinafter called Tenant), in consideration of One Dollar ($1.00) and other considerations,
hereby agree between themselves as follows:



A. That certain Lease from Landlord to Tenant dated Februarv II. 1991. together with amendments
dated, March 20.1996, August 7. 2001. October 16.2003. and Februarv4, 2004 (the "Lease") for the rental of
the following described property ("leased premises"):



4055 American Way Boulevard, Suite 556, and 4045 American Way Boulevard, Suite 14, Memphis,
Tennessee, located in American Way Village Shopping Center, consisting of 10,835 square feet of leasable
floor space



is hereby modified as follows:



I. Landlord and Tenant hereby confirm and ratify, except as modified below, all of'the terms, conditions
and covenants in the Lease Agreement.



2. Tenant warrants that Tenant has accepted and is now in possession of the Leased Premises and
that the Lease is valid and presently in full force and effect.



Expansion Space 4045 American Way Boulevard, Suites 12 and 13:



3. Effective May 1,2004, and continuing through December 31, 2013, the square footage shall
increase by 2,310 square feet from 10,835 to 13.145 square feet, as shown on the site plan
attached hereto as Exhibit "A".



4. The address of the expansion space shall be 4045 American Way Boulevard, suites 12 and 13,
Memphis. Tennessee, located within American Way Village Shopping Center, (hereinafter
referred to as "Expansion Space").



5. The monthly base rental for the Existing Space and Expansion Space shall be as follows:



orlllm
(j)>
.. (j)



m
f.t-~
~~Om!i:..z



-I



1011/03 -12/31103
1/1/04 - 1/31104
2/01104 - 2/29/04
3/1104 - 4/30/04
5/1104 - 7/31/04 •
8/1104 - 11/30/04.
12/1104 -12131105
1/1/06-12/31107
111108 - 12/31/09
111110-12/31/11
IIIIl2 - 12J31113



Existing Space
Base Monthly Rental



$0.00
$6,109.38
$7,404.90
$7,674.80
$7,674.80
$7,674.80
$7,674.80
$7.855.38
$8,035.96
$8,216.55
$8,397.13



Expansion Space
Base Monthly Rental



$N/A
$N/A
$N/A
$N/A
$0.00'
$647.50'
$1,295.00
$1,325.92
$1,356.83
$1,387.75
$1,418.67



Total
BaseMonthly Rental



$0.00
$6,109.38
$7,404.90
$7,678.80
$7,674.80
$8,322.30
$8,969.80
$9,181.30
$9,392.79
$9,604.30
$9,815.80



"Tenant shall be responsible for monthly operating expenses, including, but not limited to real estate
taxes, liability insurance and common area maintenance beginning May I, 2004 for the Expansion
Space.



6. Expansion Space Operating Expenses: Tenant shall be responsible for monthly operating expenses,
including, but not limited to real estate taxes, liability insurance and common area maintenance
beginning May I, 2004. Tenant's initial total Operating Expenses for the Existing Space and
Expansion Space shall be $3,833.96 per month.



7. It is agreed and understood that Tenant is leasing the Expansion Space in its "as is" condition and that
no alterations, physical additions or improvements shall be performed in the Expansion Space by
Landlord. In the event Tenant should require any alterations, physical additions or improvements in
the future, all costs shall be borne by Tenant, and must first be approved by Landlord in writing.











. , s
Except as modified herein, all other provisions of said Lease are hereby ratified.



Signed at



LANDLORD



L



thishdayof .tiN:!, ,2004.



TENANT











".



ACKNOWLEDGMENTS FOR LANDLORD AND TENANT



LANDLORD



STATE OF OHIO )



) ss.
COUNTYOFHAMILTON )



BEFORE ME, the undersigned Notary Public in and for the State and County aforesaid,
personally appeared James E. Hodge with whom I am personally acquainted (or proved to me on



the basis of satisfactory evident) and who, upon oath, acknowledged himself to be the



President of Topvalco. Inc. the within named bargainor, a corporation, and that he as such



President executed the foregoing instrument for the purposes therein contained, by signing the name
of the corporation by himself as such President.



WITNESS my hand and Official Seal at office this s: day of ~_I_I__,2004.



J.RnnlPjrvDlJkl/
Notary Public



My Commission Expires:



""1'Qv. 'I ~OOtf
JENNIFER JONES



Notary Public, Slate of Ohla
My CblnmlsslOll Expires Nov, J, 2004



TENANT



STATE OF TENNESSEE )



) ss.
COUNTY OF SHELBY )



BEFORE ME, the undersigned Notary Public in and for the State and County aforesaid,
personally appeared Mahmod S. Ibrahim with whom I am personally acquainted (or proved to me on
the basis of satisfactory evident) to be the person described herein and who, upon oath, executed the
foregoing instrument and acknowledged that he executed the same as his free act and deed.



WITNESS my hand and Official Seal at office thisdii. day ollp_.4_~._£__ , 2004.



My Commission Expires:
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re



Inland Southern Management Corp .
1955 Lake Park Drive, Suite 300
Smyrna, Georgia 30080
678-494-0441 Fax : 678-494-0993



December 13, 2005



1%



VIA CERTIFIED MAIL
RETURN RECEIPT REbUESTED
#70052570000191714436
African Braid Actions
Attn: Builguissa Dialo and Gora Sow
4045 American Way Blvd . Ste . 10
Memphis, TN 3811 8



RE: African Braid Actions
American Way



Dear Sir or Madam :



VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED
#70052570000191714443
Builguissa Dialo and Gora Sow
2625 Amy Lane #4
Memphis, TN 38128



.11



Please be advised, that as of December 6, 2005, the above referenced property has been sold to Inland-
SAU Memphis American Way, L.L.C. and its Lenders, successors and assigns and is being managed
by Inland Southern Management Corp .



All payments should be directed to :
Inland Southern Management LLC



1775 Payshere Circle
Chicago, IL 60674



All inquiries, Notices, and Correspondence should be directed to :
Inland Southern Management LLC



Attn : Connie Rollin s
1955 Lake Park Drive, Suite 300



Smyrna, GA 3008 0
Telephone : 678-494-0441 / Fax: 678-494-0993



Email : rollins(d)inland-retail .com



With a copy of Notice infon-nation to :
Inland Southern Management, LLC



2901 Butterfield Rd .
Oak Brook, IL 60521



Enclosed you will find a "CONFIDENTIAL" contact form that Is used solely by Inland Southern
Management Corp ., in the event there is an emergency that requires your immediate attention . Please
complete the form and return it via facsimile or mail, at your earliest convenience . In addition, please
have your insurance carrier forward a revised Certificate of Insurance, naming Inland Southern
Management Corp ., and Inland-SAU Memphis American Way, L.L.C. and its Lenders, successors
and assigns as additional insured, to the above address . A W-9 form is enclosed for your convenience .



Should you have any questions or require additional information, please do not hesitate to contact our
office .



Sincerely,
INLAND SOUTHERN MANAGEMENT LLC



Connie Rollins
Vice President











SENDER COMPLETE THIS SECTIO N



N oomplete items 1, 2, and 3 . Ajso complete
-- A if Restricted Delivery is desired .



m peint your name and address on the reverse
sp that we can return the card to you .



n Attach this card to the back of the mail piece,



or on the front if space permits.



1 .,,micle Addressed to:



-r
African Braid Action



Attn: Builgulssa Dialo & Gora Sow



4045 American Way Blvd ., Ste . 10



Memphis, TN 3 8118



FC-OMPLErE THIS SECTION ON DELIVER Y



A. signature



x <=.-1 .
.0



[3 Agent
0 Addressee



B. Received by (printed Name) bate of Delivery ,



(71 Got



D. Is delivery address different trmom FREe N 13 Yes
r-1 K I



if YES, enter delivery address low : 0



3. Servi Type
mail [3 EY4pss Mail



4



0
Registered g3og&m Receipt for Merchandise



0 insured Mail C3 C .O .D .
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RECEIVED sep 3 0 9q08 



LEASE 



BY AND BETWEEN 



TOPVALCO, INC. 
("Landlord") 



AND 



“TT 



NHAN LEY D/B/A BEAUTIFUL NAIL SALON 
, ("Tenant") 
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LEASE



BY AND BETWEEN



TOPVALCO, INC.
("Landlord")



AND



-r.-
NHAN LEr/.D/B/ABEAUTIFUL NAIL SALON



(''Tenant'')
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LEASE 



This Lease made this 1st day of May, 1998, between Topvalco, Inc., an Ohio 



corporation, ("Landlord") and Nhan | Leg Jbla Beautiful Nail Salon ("Tenant"). oF : 



Witnesseth 



in consideration of the rents contained and reserved herein, and the covenants and 



agreements to be observed and performed by Tenant, Landlord hereby leases to Tenant, 



upon the following terms and conditions, and Tenant hereby rents from Landlord, those 



certain premises being approximately 950 square feet and outlined in red on Exhibit "A" 



attached hereto and, by this reference, made a part hereof ("Demised Premises") in the 



American Way Village Shopping Center described in Exhibit "B" (“Shopping Center") in 



the City of Memphis, County of Shelby, State of Tennessee, for the term of 4 years and 4 



months commencing on the 1st day of May, 1998, and ending on the 31st day of August, 



2002, at midnight unless sooner terminated as provided herein: 



ARTICLE | 



SECTION 1.4 TENANCY FROM MONTH TO MONTH. Should Tenant remain in 



possession of the Demised Premises after expiration of this Lease, or of any renewal 



term of which Tenant shall have availed itself or after any earlier termination provided or 
permitted herein, it shall be a tenant from month-to-month at 120% of the rental required 



by the terms hereof to be paid Landlord in the month prior to Tenant becoming a month-



. SECTIQN 9.2 TENANT'S BANKRUPTCY 12



SECTION 10.1 SURRENDER OF THE DEMISED PREMISES 12



SECTION 11.1 NOTICES OR APPROVALS 12



SECTION 11.2 ENTIRE AGREEMENT 12



SECTION 11.3 CAPTIONS 12



SECTION 11.4 CONSTRUCTION 12



SECTION 12.1 LANDLORD'S LIABILITY LIMITED 13



SECTION 13.1 WAiVER 13



EXHIBIT "A" ; 15



EXIjIIBIT "B" 16



EXHIBIT "C" 17



EXHIBIT "0" 19



EXHIBIT "E" 20
LEASE



This Lease made this 1st day of May, 1998, between Topvalco, Inc., an Ohio
corporation, C'Landlord") and Nhan Le~ d/b/a Beautiful Nail Salon ("Tenant").-r vH .



Witnesseth



In consideration of the rents contained and reserved herein, and the covenants and
agreements to be observed and performed by Tenant, Landlord hereby leases to Tenant,
upon the following terms and conditions, and Tenant hereby rents from Landlord, those
certain premises being approximately 950 square feet and outlined in red on Exhibit "A"
attached hereto and, by this reference, made a part hereof ("Demised Premises") in the
American Wav Village Shopping Center described in Exhibit "8" ("Shopping Center") in
the City of Memphis, County of Shelby. State of Tennessee, for the term of ~ years and ~
months commencing on the 1st day of May. 1998, and ending on the 31st day of August,
2002, at midnight unless sooner terminated as provided herein:



ARTICLE I



SECTION 1.1 TENANCY FROM MONTH TO MONTH. Should Tenant remain in
possession of the Demised Premises after expiration of this Lease, or of any renewal
term of which Tenant shall have availed itself or after any earlier termination provided or
permitted herein, it shall be a tenant from month-to-month at 120% of the rental required
by the terms hereof to be paid Landlord in the month prior to Tenant becoming a month-











  



to-month tenant and on the same conditions, except as to rent, term, and renewals, as 



_ provided herein. 



SECTION 1.2 COMPLETE TERM. This Lease shall commence on May 1, 1998 and 



terminate on August 31, 2002 for a full term of 4 years and 4 months, (the "Lease Term"). 



ARTICLE II 



SECTION 2.1 READY FOR OCCUPANCY AND COMMENCEMENT OF TERM. 



Subject to the terms and conditions hereunder, Landlord has constructed the Shopping 



Center substantially as shown on Exhibit"A", ‘with the Demised Premises in 
approximately the location shown outlined in red on Exhibit "A" according to specifications 



for the Demised Premises attached hereto as Exhibit "C". 



ARTICLE lll 



SECTION 3.1 RENT. For and in consideration of the Demised Premises, the covenants 



and conditions herein contained, Tenant shall pay rental to Landlord in monthly 
installments due in advance on the first day of each calendar month as follows: 



Months 1-4  5/1/98-8/31/98 $10.11/sf. $800.00 p/month 
Year2&3  9/1/98-8/31/00 $10.50/s.f. $831.25 p/month 
Year4&5  9/1/00-8/31/02 $11.00/s.f. $870.83 p/month 



Rental shall commence on May 1, 1998. Rent for a partial month shali be 



prorated and if rent commences prior to the first of the month, the partial payment shall be 



made with the first monthly payment. 



The Tenant shall pay said rent to Landlord, Topvalco, Inc., or to such other 



address as Landlord may designate from time to time by written notice to Tenant, without 
demand and without deduction, set-off or counterclaim. Time is of the essence of 



Tenant's obligation to pay rent as herein set out. Should any rental installment not be 
paid promptly as required by the terms of this Lease, and, if such installment remains 



unpaid and delinquent beyond the fifth (5th) day upon which it was due and owing, then 



there shall be imposed a late penalty equal to six percent (6%) of the amount of said 



delinquent rental installment. Any penalty amount so imposed shall be due and payable 
with the delinquent rent installment which occasioned its imposition. If Landlord shall at 



any time or times accept said rent after it shall become due and payable, such 
acceptance shall not excuse delay upon subsequent occasions, or constitute, or be 
construed as, a waiver of any or all of the Landlord's rights hereunder. 



SECTION 3.2 SECURITY DEPOSIT. To secure Tenant's full and faithful compliance of 



all the terms, covenants and conditions set forth herein, Tenant shall deposit with 



Landlord the sum of $800.00 dollars transferred from prior lease by and between 
Topvalco, Inc. ("Landlord") and Nhan Lee ("Tenant") dated June 3, 1992 as a security 



deposit therefor. Such security deposit shall be returned to Tenant upon the termination 



of this Lease provided that the Tenant is not then in default hereunder and the Tenant 
has removed all of its personal property from the Demised Premises and has repaired 
any damage caused to the Demised Premises during the term of this Lease. 



SECTION 3.3 ADVANCE RENTAL. This section intentionally deleted. 



SECTION 3.4 PERCENTAGE RENT. This section intentionally deleted. 



SECTION 3.5 PARTIAL YEAR PERCENTAGE PAYMENTS. This section intentionally 



deleted. 



SECTION 3.6 TENANT'S RECORDS. This section intentionally deleted. 
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to-month tenant and on the same conditions, except as to rent, term, and renewals, as
provided herein.



SECTION 1.2 COMPLETE TERM. This Lease shall commence on May 1, 1998 and
terminate on August 31, 2002 for a full term of 1years and 1months, (the "Lease Term"),



ARTICLE II



SECTION 2.1 READY FOR OCCUPANCY AND COMMENCEMENT OF TERM.
Subject to the terms and conditions hereunder, Landlord has constructed the Shopping
Center SUbstantially as shown on Exhibit "A", .with the Demised Premises in
approximately the location shown outlined in red on Exhibit "A" according to specifications
for the Demised Premises attached hereto as Exhibit "C".



ARTICLE III



SECTION 3.1 RENT. For and in consideration of the Demised Premises, the covenants
and conditions herein contained, Tenant shall pay rental to Landlord in monthly
installments due in advance on the first day of each calendar month as follows:



Months 1-4
Year2&3
Year 4 & 5



5/1198-8/31/98
9/1/98-8/31/00
9/1/00-8/31/02



$10.11/s.f.
$10.50/s.f.
$11.00/s.f.



$800.00 p/month
$831.25 p/month
$870.83 p/month



Rental shall commence on May 1, 1998. Rent for a partial month shall be
prorated and if rent commences prior to the first of the month, the partial payment shall be
made with the first monthly payment.



The Tenant shall pay said rent to Landlord, Topvalco, Inc., or to such other
address as Landlord may designate from time to time by written notice to Tenant, without
demand and without deduction, set-off or counterclaim. Time is of the essence of
Tenant's obligation to pay rent as herein set out. Should any rental installment not be
paid promptly as required by the terms of this Lease, and, if such installment remains
unpaid and delinquent beyond the fifth (5th) day upon which it was due and owing, then
there shall be imposed a late penalty equal to six percent (6%) of the amount of said
delinquent rental installment. Any penalty amount so imposed shall be due and payable
with the delinquent rent installment which occasioned its imposition. If Landlord shall at
any time or times accept said rent after it shall become due and payable, such
acceptance shall not excuse delay upon subsequent occasions, or constitute, or be
construed as, a waiver of any or all of the Landlord's rights hereunder.



SECTION 3.2 SECURITY DEPOSIT. To secure Tenant's full and faithful compliance of
all the terms, covenants and conditions set forth herein, Tenant shall deposit with
Landlord the sum of j800.00 dollars transferred from prior lease by and between
Topvalco, Inc. ("Landlord") and Nhan Lee ("Tenant") dated June 3, 1992 as a security
deposit therefor. Such security deposit shall be returned to Tenant upon the termination
of this Lease provided that the Tenant is not then in default hereunder and the Tenant
has removed all of its personal property from the Demised Premises and has repaired
any damage caused to the Demised Premises during the term of this Lease.



SECTION 3.3 ADVANCE RENTAL. This section intentionally deleted.



SECTION 3.4 PERCENTAGE RENT. This section intentionally deleted.



SECTION 3.5 PARTIAL YEAR PERCENTAGE PAYMENTS. This section intentionally
deleted.



SECTION 3.6 TENANT'S RECORDS. This section intentionally deleted.
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ARTICLE IV 



SECTION 4.1 NO ESTATE IN LAND/NO PARTNERSHIP. Nothing contained in this 
Lease shall be deemed or construed to create a partnership or joint venture of or between 
Landlord and Tenant, or to create any other relationship between the parties hereto other 
than that of Landlord and Tenant. 



ARTICLE V 



SECTION 5.1 NO REPRESENTATIONS BY LANDLORD. Neither Landlord nor any 
agent or employee of Landlord have made any representations or promises with respect 
to the Demised Premises except as herein expressly set forth, and no rights, privileges, 
easements or licenses are acquired by Landlord except as herein expressly set forth. 
The Tenant, by taking possession of the Demised Premises, shall accept the same "as 
is", and such taking of possession shall be conclusive evidence that the Demised 
Premises are in good and satisfactory condition at the time of such taking of possession. 



ARTICLE VI 



SECTION 6.1 LANDLORD'S COMMON AREA MAINTENANCE OBLIGATION. 
Landlord agrees to maintain the Common Area of the Shopping Center. "Common Area" 
shall be defined as all those portions of the Shopping Center not from time to time 
improved with buildings. Truck wells or delivery docks shall be considered, but not by 
way of limitation, as building area. Any building area or future building area shown on 
Exhibit "A" shall be considered Common Area until such time as construction of buildings 
commences in such areas. Commencement of construction shall be deemed to be 
commencement of site work. Landlord's maintenance obligation includes, without 
limitation, repair, replacement, maintenance, and the restriping of the paved areas, 



pedestrian walkways and sidewalks, landscaping, and parking lot lighting. Landlord's 
obligation also includes, but not by way of limitation, keeping the Common Area 
reasonably free of snow, trash and debris, providing all Common Area electrical service, 
and, if deemed necessary by Landlord in Landlord's sole reasonable judgment, security, 
and, if deemed necessary by Landlord in Landlord's sole judgment, advertising to 
promote the Shopping Center to the general public. See Section 8.2 hereof. 



SECTION 6.2 LANDLORD'S OBLIGATION TO PAY AD VALOREM TAXES ON REAL 
ESTATE. Landlord shall pay, when due, any and all taxes, public charges and 
assessments of whatsoever nature, directly or indirectly assessed or imposed upon the 
land, buildings and improvements constituting the Shopping Center. See Section 8.3 
hereof. 



SECTION 6.3 OTHER TAXES. Ad valorem taxes on Tenant's personal property and 
leasehold improvements installed by Tenant shall be Tenant's obligation and declared 
and paid by the Tenant. All other taxes measured by, assessed on or relating to the 
separate business of Tenant are the responsibility of Tenant. 



SECTION 6.4 LANDLORD'S OBLIGATION TO INSURE. Landlord shall insure the 
Shopping Center against property damage and personal injury in the minimum amount of 
Two Million Dollars ($2,000,000.00) per occurrence for bodily injury and property damage 
combined or such other amounts as Landlord deems necessary provided Landlord 
maintains the minimum amount set forth above. Landlord agrees to keep the Shopping 
Center insured for fire and extended coverage for the replacement value thereof with 
responsible insurance companies authorized to do fire and extended coverage in the 
state where the Shopping Center is located. Landlord may self-insure all or any part of its 
obligations hereunder or may insure the Shopping Center under a master or umbrella 
policy of insurance and may attribute a premium therefor based on the reasonable 
premium of acquiring a single policy of insurance covering the Shopping Center, in 
Landlord's judgment. See Section 8.2 hereof. 
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ARTICLE IV



SECTION 4.1 NO ESTATE IN LANDINO PARTNERSHIP. Nothing contained in this
Lease shall be deemed or construed to create a partnership or joint venture of or between
Landlord and Tenant, or to create any other relationship between the parties hereto other
than that of Landlord and Tenant.



ARTICLE V



SECTION 5.1 NO REPRESENTATIONS BY LANDLORD. Neither Landlord nor any
agent or employee of Landlord have made any representations or promises with respect
to the Demised Premises except as herein expressly set forth, and no rights, privileges,
easements or licenses are acquired by Landlord except as herein expressly set forth.
The Tenant, by taking possession of the Demised Premises, shall accept the same "as
is", and such taking of possession shall be conclusive evidence that the Demised
Premises are in good and satisfactorycondition at the time of such taking of possession.



ARTICLE VI



SECTION 6.1 LANDLORD'S COMMON AREA MAINTENANCE OBLIGATION.
Landlord agrees to maintain the Common Area of the Shopping Center. "Common Area"
shall be defined as all those portions of the Shopping Center not from time to time
improved with bUildings. Truck wells or delivery docks shall be considered, but not by
way of limitation, as bUilding area. Any building area or future building area shown on
Exhibit "A" shall be considered Common Area until such time as construction of buildings
commences in such areas. Commencement of construction shall be deemed to be
commencement of site work. Landlord's maintenance obligation includes, without
limitation, repair, replacement, maintenance, and the restriping of the paved areas,
pedestrian walkways and sidewalks, landscaping, and parking lot lighting. Landlord's
obligation also includes, but not by way of limitation, keeping the Common Area
reasonably free of snow, trash and debris, providing all Common Area electrical service,
and, if deemed necessary by Landlord in Landlord's sole reasonable jUdgment, security,
and, if deemed necessary by Landlord in Landlord's sole judgment, advertising to
promote the Shopping Center to the general public. See Section 8.2 hereof.



SECTION 6.2 LANDLORD'S OBLIGATION TO PAY AD VALOREM TAXES ON REAL
ESTATE. Landlord shall pay, when due, any and all taxes, public charges and
assessments of whatsoever nature, directly or indirectly assessed or imposed upon the
land, buildings and improvements constituting the Shopping Center. See Section 8.3
hereof.



SECTION 6.3 OTHER TAXES. Ad valorem taxes on Tenant's personal property and
leasehold improvements installed by Tenant shall be Tenant's obligation and declared
and paid by the Tenant. All other taxes measured by, assessed on or relating to the
separate business of Tenant are the responsibilityof Tenant.



SECTION 6.4 LANDLORD'S OBLIGATION TO INSURE. Landlord shall insure the
Shopping Center against property damage and personal injury in the minimum amount of
Two Million Dollars ($2,000,000.00) per occurrence for bodily injUryand property damage
combined or such other amounts as Landlord deems necessary provided Landlord
maintains the minimum amount set forth above. Landlord agrees to keep the Shopping
Center insured for fire and extended coverage for the replacement value thereof with
responsible insurance companies authorized to do fire and extended coverage in the
state where the Shopping Center is located. Landlord may self-insure all or any part of its
obligations hereunder or may insure the Shopping Center under a master or umbrella
policy of insurance and may attribute a premium therefor based on the reasonable
premium of acquiring a single policy of insurance covering the Shopping Center, in
Landlord's judgment. See Section 8.2 hereof.
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. SECTION 6.5 LANDLORD'S DUTY TO REPAIR DEMISED PREMISES. Except for 
damages caused by the acts or negligence of Tenant, its agents, employees, invitees, 



"contractors, licensees or tenants, for which Tenant shall be liable, Landlord agrees to 
keep the roof and exterior structural walls (exclusive of glass) of the Demised Premises in 
good repair. Tenant shall at once report in writing to Landlord any defective condition 
known to Tenant which Landlord is required to repair and failure to report such defects 
will release Landlord from any liability to Tenant for damages to Tenant's property arising 
from such defect. Tenant further agrees to indemnify and hold Landlord harmless from 
any claim for bodily injury or property damage arising out of such a defective condition 
known to Tenant which Tenant failed to report to Landlord. Landlord shall have a 
reasonable time after receipt of notice from Tenant to commence and complete repairs 
required of Landlord hereunder. 



SECTION 6.6 QUIET ENJOYMENT. Landlord covenants to Tenant full, peaceable, and 
quiet enjoyment of the Demised Premises so long as Tenant is in full compliance with the 
terms and conditions of this Lease, provided that the covenants contained herein are 
expressly made subject to all matters of record, unpaid real estate taxes and 
assessments which are not due and payable but form a lien on the Demised Premises, all 
public and private utilities and rights-of-way, and all matters affecting title and disclosed 
by an inspection of the Demised Premises. Landlord. may, at Landlord's sole discretion, 
alter the configuration of the Common Area or the Shopping Center, including without 
limitation, addition or deletion of paved and building areas, and any such alteration shall 
not constitute a violation of this Lease or a disturbance of Tenant's peaceable 
possession. 



SECTION 6.7 RULES AND REGULATIONS. Landlord shall be permitted to promulgate 
such rules and regulations as are reasonably necessary to manage the Shopping Center 
provided, however, that such rules and regulations may not conflict with the terms of this 
Lease. Tenant hereby agrees to operate in the Demised Premises in accordance with 
such rules and regulations. 



ARTICLE VII 



SECTION 7.1 DEMISED PREMISES CONDEMNATION. If all or any part of the 
Demised Premises shall be taken under power of eminent domain or transferred in lieu of 
such taking, this Lease shall automatically terminate. Any portion of any award given 
Landlord or Tenant as compensation for such taking specifically designated for Tenant's 
trade fixtures or equipment shall be Tenant's. All other awards for such taking shall be 



Landlord's. 



SECTION 7.2 COMMON AREA CONDEMNATION. If a portion of the Common Area is 
taken under power of eminent domain or transferred in lieu of such taking and the result 
of such taking is to totally block Tenant's access to the Demised Premises for a 
continuous period of at least thirty (30) days or to reduce the number of parking spaces in 
the Common Area by an amount exceeding 25% of the original parking spaces, then 
Tenant shall be permitted to cancel this Lease upon thirty (30) days prior written notice to 
Landlord; provided, however, Tenant must exercise its right to cancel hereunder within 
thirty (30) days after such taking. 



SECTION 7.3 CASUALTY. If the Demised Premises are damaged by fire or casualty or 
Acts of God such that the Demised Premises are not suitable for occupancy and the 
damage cannot be repaired in ninety (90) days (said time period to be extended for 
delays for labor disputes, material shortages, Acts of God or other reasons beyond 
Landlord's control), this Lease shall terminate. If the Demised Premises are damaged but 
can be repaired within said ninety (80) days or extended as set forth herein, rent shall 
abate in proportion to the square footage of the Demised Premises which cannot be 



occupied and Landlord shall restore the damaged portion of the Demised Premises. 
Notwithstanding the foregoing, Landlord, in the event of damage or destruction to the 
Demised Premises or Shopping Center, shall have the option of terminating this Lease if 
repairing or restoring the Demised Premises and/or the Shopping Center, in Landlord's 
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. SECTIO.N6.5 LANDLORD'S DUTY TO REPAIR DEMISED PREMISES. Except for
damages caused by the acts or negligence of Tenant, its agents, employees, invitees,
contractors, licensees or tenants, for which Tenant shall be liable, Landlord agrees to
keep the roof and exterior structural walls (exclusive of glass) of the Demised Premises in
good repair. Tenant shall at once report in writing to Landlord any defective condition
known to Tenant which Landlord is required to repair and failure to report such defects
will release Landlord from any liability to Tenant for damages to Tenant's property arising
from such defect. Tenant further agrees to indemnify and hold Landlord harmless from
any claim for bodily injury or property damage arising out of such a defective condition
known to Tenant which Tenant failed to report to Landlord. Landlord shall have a
reasonable time after receipt of notice from Tenant to commence and complete repairs
required of Landlord hereunder.



SECTION 6.6 QUIET ENJOYMENT. Landlord covenants to Tenant full, peaceable, and
quiet enjoyment of the Demised Premises so long as Tenant is in full compliance with the
terms and conditions of this Lease, provided that the covenants contained herein are
expressly made subject to all matters of record, unpaid real estate taxes and
assessments which are not due and payable but form a lien on the Demised Premises, all
public and private utilities and rights-of-way, and all matters affecting title and disclosed
by an inspection of the Demised Premises. Landlord.may, at Landlord's sole discretion,
alter the configuration of the Common Area or the Shopping Center, including without
limitation, addition or deletion of paved and bUildingareas, and any such alteration shall
not constitute a violation of this Lease or a disturbance of Tenant's peaceable
possession.



SECTION 6.7 RULES AND REGULATIONS. Landlord shall be permitted to promulgate
such rules and regulations as are reasonably necessary to manage the Shopping Center
provided, however, that such rules and regulations may not conflict with the terms of this
Lease. Tenant hereby agrees to operate in the Demised Premises in accordance with
such rules and regulations.



ARTICLE VII



SECTION 7.1 DEMISED PREMISES CONDEMNATION. If all or any part of the
Demised Premises shall be taken under power of eminent domain or transferred in lieu of
such taking, this Lease shall automatically terminate. Any portion of any award given
Landlord or Tenant as compensation for such taking specifically designated for Tenant's
trade fixtures or equipment shall be Tenant's. All other awards for such taking shall be
Landlord's.



SECTION 7.2 COMMON AREA CONDEMNATION. If a portion of the Common Area is
taken under power of eminent domain or transferred in lieu of such taking and the result
of such taking is to totally block Tenant's access to the Demised Premises for a
continuous period of at least thirty (30) days or to reduce the number of parking spaces in
the Common Area by an amount exceeding 25% of the original parking spaces, then
Tenant shall be permitted to cancel this Lease upon thirty (30) days prior written notice to
Landlord; provided, however, Tenant must exercise its right to cancel hereunder within
thirty (30) days after such taking.



SECTION 7.3 CASUALTY. If the Demised Premises are damaged by fire or casualty or
Acts of God such that the Demised Premises are not suitable for occupancy and the
damage cannot be repaired in ninety (90) days (said time period to be extended for
delays for labor disputes, material shortages, Acts of God or other reasons beyond
Landlord's control), this Lease shall terminate. If the Demised Premises are damaged but
can be repaired within said ninety (90) days or extended as set forth herein, rent shall
abate in proportion to the square footage of the Demised Premises which cannot be
occupied anti Landlord shall restore the damaged portion of the Demised Premises.
Notwithstanding the foregoing, Landlord, in the event of damage or destruction to the
Demised Premises or Shopping Center, shall have the option of terminating this Lease if
repairing or restoring the Demised Premises and/or the Shopping Center, in Landlord's
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sole judgement, is not economically desirable. 



  



SECTION 7.4 UTILITY SERVICE INTERRUPTION. Interruptions of utility services shall 
not be considered a default under this Lease and Landlord shall bear no liability for such 



interruptions unless caused solely by Landlord's intentional or grossly negligent acts or 
omissions. 



ARTICLE Vill 



SECTION 8.1 EXCLUSIVE USE. Tenant shall not use, occupy or operate in the whole 
or in any part of the Demised Premises for any other purpose than a nail salon, for the 
purpose of performing manicuring services and the sale of directly related manicuring 



products or permit the Demised Premises to be used for any other purpose. Tenant 



agrees, at a minimum, to be open for business 48 hours per week. Tenant shall not use 
or occupy the Demised Premises in violation of any law, ordinance, regulation or any 
other governmental directives having jurisdiction thereof. Should Tenant cease operation 



of the business required herein to be conducted on the Demised Premises for more than 
thirty (30) days for any reason except for Acts of God, force majeure, strikes, or casualty, 
then Landlord shall have the right to cancel this Lease, which remedy is in addition to any 
other remedy Landlord may have under this Lease. 



SECTION 8.2 COMMON AREA MAINTENANCE AND INSURANCE 



REIMBURSEMENT. Tenant shall pay to Landlord, Tenant's proportionate share of all 
costs and expenses incurred by Landlord pursuant to Sections 6.1 and 6.4 hereof. 
Tenant's proportionate share of these costs and expenses shall be computed by 



multiplying such costs and expenses by a fraction, the numerator of which shall be the 
total square feet of floor area in the Demised Premises at the time such calculation is 
made and the denominator of which shall be the gross leasable area of the Shopping 
Center at the time such calculation is made. For purpose of calculating charges for 
insurance, Landlord shall be entitled to impute premiums as set forth in Section 6.4 
hereof. See Section 8.5 hereof. 



SECTION 8.3 AD VALOREM REAL ESTATE TAX REIMBURSEMENT. Tenant shall 
pay to Landlord, Tenant's proportionate share of amounts paid by Landlord pursuant to 
Section 6.2 hereof, including all expenses and fees incurred by Landlord in contesting 
such amounts. Tenant's proportionate share shall be computed by multiplying the total of 
all such amounts paid pursuant to Section 6.2 hereof in any single Calendar Year by a 
fraction, the numerator of which shall be the total square feet of floor area in the Demised 
Premises and the denominator of which shall be the gross leasable area of the Shopping 
Center at the beginning of the Calendar Year in which such calculation is made. See 
Section 8.5 hereof. 



SECTION 8.4 ADMINISTRATIVE EXPENSE REIMBURSEMENT. In the event Landlord 
retains a shopping center management company ("Management Company") to perform 
Landlord's obiigations under this Lease, Tenant agrees to reimburse Landlord, Tenant's 
proportionate share of such Management Company's fees ("Management Fees"). 
Tenant's proportionate share of Management Fees shall be computed by multiplying 
Management Fees by a fraction, the numerator of which shall be the total square feet of 
floor area in the Demised Premises at the time such calculation is made and the 
denominator of which shall be the gross leased area of the Shopping Center at the time 
such calculation is made. Should Landlord not retain a Management Company, Tenant 
shall include an amount in any reimbursements due pursuant to Sections 8.2 and 8.3 
hereof equal to ten percent (10%) of such reimbursement as Tenant's proportionate 
share of Landlord's reasonable administrative costs and expenses. See Section 8.5 
hereof. 



SECTION 8.5 MONTHLY ESTIMATED PAYMENTS. The reimbursements required in 
Sections 8.2, 8.3 and 8.4 hereof shall be paid by Tenant in advance by monthly 
installments in such amounts. as are estimated and billed by Landlord at the beginning of 
each calendar year, each installment being due on the first day of each month during the 
calendar year. No such estimate shall in any way reduce Tenant's obligation to 
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sale judgement, is not economicallydesirable.



SECTION 7.4 UTILITY SERVICE INTERRUPTION. Interruptions of utility services shall
not be considered a default under this Lease and Landlord shall bear no liability for such
interruptions unless caused solely by Landlord's intentional or grossly negligent acts or
omissions.



ARTICLE VIII



SECTION 8.1 EXCLUSIVE USE. Tenant shall not use, occupy or operate in the whole
or in any part of the Demised Premises for any other purpose than a nail salon, for the
purpose of performing manicuring services and the sale of directly related manicuring
products or permit the Demised Premises to be used for any other purpose. Tenant
agrees, at a minimum, to be open for business 48 hours per week. Tenant shall not use
or occupy the Demised Premises in violation of any law, ordinance, regulation or any
other govemmental directives having jurisdiction thereof. Should Tenant cease operation
of the business required herein to be conducted on the Demised Premises for more than
thirty (30) days for any reason except for Acts of God, force majeure, strikes, or casualty,
then Landlord shall have the right to cancel this Lease, which remedy is in addition to any
other remedy Landlord may have under this Lease.



SECTION 8.2 COMMON AREA MAINTENANCE AND INSURANCE
REIMBURSEMENT. Tenant shall pay to Landlord, Tenant's proportionate share of all
costs and expenses incurred by Landlord pursuant to Sections 6.1 and 6.4 hereof.
Tenant's proportionate share of these costs and expenses shall be computed by
mUltiplyingsuch costs and expenses by a fraction, the numerator of which shall be the
total square feet of floor area in the Demised Premises at the time such calculation is
made and the denominator of which shall be the gross leasable area of the Shopping
Center at the time such calculation is made. For purpose of calculating charges for
insurance, Landlord shall be entitled to impute premiums as set forth in Section 6.4
hereof. See Section 8.5 hereof.



SECTION 8.3 AD VALOREM REAL ESTATE TAX REIMBURSEMENT. Tenant shall
pay to Landlord, Tenant's proportionate share of amounts paid by Landlord pursuant to
Section 6.2 hereof, including all expenses and fees incurred by Landlord in contesting
such amounts. Tenant's proportionate share shall be computed by multiplying the total of
all such amounts paid pursuant to Section 6.2 hereof in any single Calendar Year by a
fraction, the numerator of which shall be the total square feet of floor area in the Demised
Premises and the denominator of which shall be the gross leasable area of the Shopping
Center at the beginning of the Calendar Year in which such calculation is made. See
Section 8.5 hereof.



SECTION 8.4 ADMINISTRATIVE EXPENSE REIMBURSEMENT. In the event Landlord
retains a shopping center management company ("Management Company") to perform
Landlord's obligations under this Lease, Tenant agrees to reimburse Landlord, Tenant's
proportionate share of such Management Company's fees ("Management Fees").
Tenant's proportionate share of Management Fees shall be computed by multiplying
Management Fees by a fraction, the numerator of which shall be the total square feet of
floor area in the Demised Premises at the time such calculation is made and the
denominator of which shall be the gross leased area of the Shopping Center at the time
such calculation is made. Should Landlord not retain a Management Company, Tenant
shall include an amount in any reimbursements due pursuant to Sections 8.2 and 8.3
hereof equal to ten percent (10%) of such reimbursement as Tenant's proportionate
share of Landlord's reasonable administrative costs and expenses. See Section 8.5
hereof.



SECTION 8.5 MONTHLY ESTIMATED PAYMENTS. The reimbursements required in
Sections 8.2, 8.3 and 8.4 hereof shall be paid by Tenant in advance by monthly
installments in such amounts.as are estimated and billed by Landlord at the beginning of
each calendar year, each installment being due on the first day of each month during the
calendar year. No such ~stimate shall in any way reduce Tenant's obligation to
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reimburse Landlord for Tenant's pro rata share of actual expenses when those expenses 
- are determined. Within sixty (60) days of the end of the calendar year or such reasonable 
time thereafter, Landlord shall deliver to Tenant a statement of Landlord's Sections 8.2, 
8.3, and 8.4 expenses and charges for the preceding calendar year. If Tenant's share of 
the actual costs for the calendar year are more than the estimated payments made by 



Tenant, Tenant shall pay the additional amount within thirty (30) days. If Tenant's share 
of the actual costs for such calendar year are less than the estimated payments made by 
Tenant, Landlord shall credit such amounts against next due monthly installments of 



annual rental. Failure of Landlord to provide the referenced statement of costs called for 



hereunder within the time prescribed shall not relieve Tenant from its obligations 



hereunder. All payments made by Tenant hereunder are deemed additional rental. 



SECTION 8.6 NO STRUCTURAL ALTERATIONS. Tenant shall not alter the exterior or 
structure of the Demised Premises and shall not make any non-structural alterations to 
the Demised Premises or any part thereof without Landlord's prior written approval of 



such alteration. Upon termination of this Lease, Landlord shall have the option of 



retaining alterations or requiring Tenant to restore the Demised Premises to its condition 
prior to the alterations. Tenant hereby indemnifies Landlord against and shall keep the 



Demised Premises free from any claims, damages, expenses, including without limitation, 



attomey's fees, and all mechanics’ and materiaimens' liens arising from work performed 



by Tenant on the Demised Premises. Landlord shall not be liable for any labor, services 
or materials furnished or to be furnished to Tenant or to anyone holding the Demised 
Premises, or any part thereof, through or under Tenant, and no mechanic's or 
materialmens' lien shall attach to or affect Landlord's interest in the Demised Premises or 
the Shopping Center. In the event a mechanics’ or materialmen's lien is filed against the 
Demised Premises or the Shopping Center related to or arising out of any work 
performed or ordered to be performed by Tenant, Tenant's agents, employees, or 
contractors, or materials supplied to them, Tenant shall be considered to be immediately 



in default of this Lease notwithstanding the notice provisions of Section 9.1 hereof. 
Tenant shall, within thirty (30) days of such default, (i) pay any and all amounts due such 
lien holder and obtain a recordable release of such lien, (ii) release such lien from the 



record, or (iii) obtain a bond from a reputable bonding company guaranteeing payment of 
the lien and removal of the lien from record. Should Tenant fail to cure the default 



specified in this Section 8.6, then Landlord may exercise any or all Landlord's rights and 



remedies set forth in Section 9.1 hereof. 



SECTION 8.7 TENANT'S DUTY TO REPAIR AND MAINTAIN. Tenant shall, at 
Tenant's own expense, keep and maintain the Demised Premises and appurtenances 



thereto in good order and repair except portions of the Demised Premises to be repaired 



by Landlord pursuant to Section 6.5 hereof. Tenant shall keep the Demised Premises 
clean and rubbish free, inside and out, at its own expense and will deposit rubbish and 
trash from the Demised Premises at locations established in the Shopping Center by 
Landlord. 



SECTION 8.8 NO OBSTRUCTION. Tenant shall neither encumber nor obstruct any 
portion of the Common Area in any manner whatsoever, including sales of merchandise, 
without Landlord's prior written approval permitting such obstruction. 



SECTION 8.9 HAZARDOUS SUBSTANCES. Tenant shall not cause or permit any 
Hazardous Substance to be used, stored, generated, or disposed of, on or in the 



Demised Premises by Tenant, Tenant's agents, employees, contractors or invitees 



without first obtaining Landlord's prior written consent. If Hazardous Substances are 
used, stored, generated, or disposed of, on or in the Demised Premises except as 



permitted above, or if the Demised Premises become contaminated in any manner for 
which is caused by Tenant, Tenant shall indemnify and hold harmless the Landlord from 
any and all claims, damages, fines, judgments, penalties, costs, liabilities, or losses 



(including, without limitation, the decrease in value of the Demised Premises) caused by 
loss or restriction of rentable or usable space, or any damages caused by adverse impact 
on marketing of the space, and any and all sums paid for settlement of claims, attomey's 
fees, consultant, and expert fees arising during or after the Lease Term and arising as a 
result of that contamination by Tenant. This indemnification includes, without limitation, 
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reimburse Landlord for Tenant's pro rata share of actual expenses when those expenses
. are determined. Within sixty (60) days of the end of the calendar year or such reasonable



time thereafter, Landlord shall deliver to Tenant a statement of Landlord's Sections 8.2,
8.3, and 8.4 expenses and charges for the preceding calendar year. If Tenant's share of
the actual costs for the calendar year are more than the estimated payments made by
Tenant, Tenant shall pay the additional amount within thirty (30) days. If Tenant's share
of the actual costs for such calendar year are less than the estimated payments made by
Tenant, Landlord shall credit such amounts against next due monthly installments of
annual rental. Failure of Landlord to provide the referenced statement of costs called for
hereunder within the time prescribed shall not relieve Tenant from its obligations
hereunder. All payments made by Tenant hereunder are deemed additional rental.



SECTION 8.6 NO STRUCTURAL ALTERATIONS. Tenant shall not alter the exterior or
structure of the Demised Premises and shall not make any non-structural alterations to
the Demised Premises or any part thereof without Landlord's prior written approval of
such alteration. Upon termination of this Lease, Landlord shall have the option of
retaining alterations or requiring Tenant to restore the Demised Premises to its condition
prior to the alterations. Tenant hereby indemnifies Landlord against and shall keep the
Demised Premises free from any claims, damages, expenses, inclUdingwithout limitation,
attomey's fees, and all mechanics' and materialmens' liens arising from work performed
by Tenant on the Demised Premises. Landlord shall not be liable for any labor, services
or materials fumished or to be furnished to Tenant or to anyone holding the Demised
Premises, or any part thereof, through or under Tenant, and no mechanic's or
materialmens' lien shall attach to or affect Landlord's interest in the Demised Premises or
the Shopping Center. In the event a mechanics' or materialmen's lien is filed against the
Demised Premises or the Shopping Center related to or arising out of any work
performed or ordered to be performed by Tenant, Tenant's agents, employees, or
contractors, or materials supplied to them, Tenant shall be considered to be immediately
in default of this Lease notwithstanding the notice provisions of Section 9.1 hereof.
Tenant shall, within thirty (30) days of such default, (i) pay any and all amounts due such
lien holder and obtain a recordable release of such lien, (ii) release such lien from the
record, or (iii) obtain a bond from a reputable bonding company guaranteeing payment of
the lien and removal of the lien from record. Should Tenant fail to cure the default
specified in this Section 8.6, then Landlord may exercise any or all Landlord's rights and
remedies set forth in Section 9.1 hereof.



SECTION 8.7 TENANT'S DUTY TO REPAIR AND MAINTAIN. Tenant shall, at
Tenant's own expense, keep and maintain the Demised Premises and appurtenances
thereto in good order and repair except portions of the Demised Premises to be repaired
by Landlord pursuant to Section 6.5 hereof. Tenant shall keep the Demised Premises
clean and rubbish free, inside and out, at its own expense and will deposit rubbish and
trash from the Demised Premises at locations established in the Shopping Center by
Landlord.



SECTION 8.8 NO OBSTRUCTION. Tenant shall neither encumber nor obstruct any
portion of the Common Area in any manner whatsoever, including sales of merchandise,
without Landlord's prior written approval permitting such obstruction.



SECTION 8.9 HAZARDOUS SUBSTANCES. Tenant shall not cause or permit any
Hazardous Substance to be used, stored, generated, or disposed of, on or in the
Demised Premises by Tenant, Tenant's agents, employees, contractors or invitees
without first obtaining Landlord's prior written consent. If Hazardous Substances are
used, stored, generated, or disposed of, on or in the Demised Premises except as
permitted above, or if the Demised Premises become contaminated in any manner for
which is caused by Tenant, Tenant shall indemnify and hold harmless the Landlord from
any and all claims, damages, fines, judgments, penalties, costs, liabilities, or losses
(including, without limitation, the decrease in value of the Demised Premises) caused by
loss or restriction of rentable or usable space, or any damages caused by adverse impact
on marketing of the space, and any and all sums paid for settlement of claims, attorney's
fees, consultant, and expert fees arising during or after the Lease Term and arising as a
result of that contamination by Tenant. This indemnification includes, without limitation,
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any and all costs incurred because of any investigation of the site or any cleanup, 
removal, or restoration mandated by a federal, state, or local agency or political 
subdivision. Without limitation of the foregoing, if Tenant causes or permits the presence 
of any Hazardous Substance on the Demised Premises and that results in contamination, 
Tenant shall promptly, at its sole expense, take any and all necessary actions to return 
the Demised Premises to the condition existing prior to the presence of any such 
Hazardous Substance on the Demised Premises. Tenant shall first obtain Landlord's 
approval for any such remedial action. As used herein, "Hazardous Substance" means 
any substance that is toxic, ignitable, reactive, or corrosive and that is regulated by any 



local government, any state, or the United States Government. "Hazardous Substance" 
includes any and all material or substances that are defined as “hazardous waste," 
"extremely hazardous waste," or a "hazardous substance" pursuant to state, federal or 
local governmental law. "Hazardous Substance" includes, but is not restricted to, 



"asbestos, polychlorobiphenyls ("PCB's"), and petroleum.” 



SECTION 8.10 SIGNS. Tenant shall not place or suffer to be placed on the exterior of 
the Demised Premises any sign or advertisement not first approved in writing by 
Landlord, including, but not limited to, any placed on the Demised Premises’ plate glass 
‘regardiess of whether such sign is placed on the interior or exterior of said plate glass. 
Landlord's sign criteria is attached as Exhibit "D" and made a part hereof. 



SECTION 8.11 PLATE GLASS. Tenant shall replace, at its sole cost and expense, any 
and all plate glass and any other glass damaged or broken by any cause whatsoever in, 
on, or about the Demised Premises. 



SECTION 8.12 TENANT'S INSURANCE OBLIGATION. Tenant agrees to camry at its 
own expense throughout the term of this Lease and any renewals thereof (i) public liability 
insurance covering the Demised Premises and Tenant's use thereof, together with 
contractual liability endorsements covering Tenant's obligations set forth in Section 8.16 
hereof, in companies and in a form satisfactory to Landlord with a combined single limit 
for property damage and bodily injury of not less than $2,000,000, per occurrence, (ii) if 



Tenant sells, in any manner, any alcoholic beverages, Tenant shall carry "dram shop" 
insurance in the minimum amount of one million ($1,000,000) dollars per occurrence and 
(iiiy Workers' Compensation Coverage for Tenant's employees in accordance with State 
law. Landlord shall be entitled to increase the amount of coverage and change the type 
of insurance provided in this Section 8.12. Tenant agrees to deposit said policy or 
policies (or certificates thereof) with Landlord prior to the date of any use or occupancy of 
the Demised Premises by Tenant; said policy or policies shall name Landlord (and any 
mortgagee of Landlord of which Tenant is notified) and Tenant as insureds and shall bear 
endorsements to the effect that the insurer agrees to notify Landlord not less than twenty 
(20) days in advance of any modifications or cancellations thereof. Should Tenant fail to 
carry such public liability insurance, or "dram shop" insurance, Landlord may at Landlord's 
option cause public liability insurance, or "dram shop" insurance, to be issued on Tenant's 
behalf in conformance with the requirements herein set forth, and in such event Tenant 
agrees to pay the premium for such insurance as additional rent hereunder promptly upon 
Landlord's demand. 



SECTION 8.13 SUBORDINATION AND ATTORNMENT. This Lease at all times shall 
be subject and subordinate to any liens, mortgages, deeds of trust or other financing 
instruments now or hereafter affecting the Shopping Center. Within five (5) days following 
request of Landlord, Tenant shall evidence in writing its subordination and attornment to 
the lien of any mortgage or deed of trust from any method of financing or refinancing now 
or hereafter in force against land and/or any Shopping Center buildings of which the 
Demised Premises is now or hereafter a part, and attorn to any such mortgagee or deed 
of trust holder, provided such mortgagee or deed of trust holder agrees in writing not to 
disturb Tenant's occupancy of the Demised Premises so long as Tenant is not in default. 
In the event Landlord sells, leases or hypothecates all or any portion of the Shopping 
Center and as part of such transfer, assigns Landlord's interest in the Lease to a third 
party, then Tenant shall attomn to any such third party as if such third party were Landlord, 
provided such third party assumes all Landlord obligations occurring under the Lease 
subsequent to the assignment. In conjunction with such transfer, Tenant shall provide 
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any and all costs incurred because of any investigation of the site or any cleanup,
removal, or restoration mandated by a federal, state, or local agency or political
subdivision. Without limitation of the foregoing, if Tenant causes or permits the presence
of any Hazardous Substance on the Demised Premises and that results in contamination,
Tenant shall promptly, at its sole expense, take any and all necessary actions to return
the Demised Premises to the condition eXisting prior to the presence of any such
Hazardous Substance on the Demised Premises. Tenant shall first obtain Landlord's
approval for any such remedial action. As used herein, "Hazardous Substance" means
any substance that is toxic, ignitable, reactive, or corrosive and that is regulated by any
local govemment, any state, or the United States Govemment. "Hazardous Substance"
includes any and all material or substances that are defined as "hazardous waste,"
"extremely hazardous waste," or a "hazardous substance" pursuant to state, federal or
local govemmental law. "Hazardous Substance" includes, but is not restricted to,
"asbestos, polychlorobiphenyls ("PCB's"), and petroleum."



SECTION 8.10 SIGNS. Tenant shall not place or suffer to be placed on the exterior of
the Demised Premises any sign or advertisement not first approved in writing by
Landlord, inclUding, but not limited to, any placed on the Demised Premises' plate glass
regardless of whether such sign is placed on the interior or exterior of said plate glass.
Landlord's sign criteria is attached as Exhibit "D" and made a part hereof.



SECTION 8.11 PLATE GLASS. Tenant shall replace, at its sole cost and expense, any
and all plate glass and any other glass damaged or broken by any cause whatsoever in,
on, or about the Demised Premises.



SECTION 8.12 TENANTS INSURANCE OBLIGATION. Tenant agrees to carry at its
own expense throughout the term of this Lease and any renewals thereof (i) public liability
insurance covering the Demised Premises and Tenant's use thereof, together with
contractual liability endorsements covering Tenant's obligations set forth in Section 8.16
hereof, in companies and in a form satisfactory to Landlord with a combined single limit
for property damage and bodily injury of not less than $2,000,000, per occurrence, (ii) if
Tenant sells, in any manner, any alcoholic beverages, Tenant shall carry "dram shop"
insurance in the minimum amount of one million ($1,000,000) dollars per occurrence and
(iii) Workers' Compensation Coverage for Tenant's employees in accordance with State
law. Landlord shall be entitled to increase the amount of coverage and change the type
of insurance provided in this Section 8.12. Tenant agrees to deposit said policy or
policies (or certificates thereof) with Landlord prior to the date of any use or occupancy of
the Demised Premises by Tenant; said policy or policies shall name Landlord (and any
mortgagee of Landlord of which Tenant is notified) and Tenant as insureds and shall bear
endorsements to the effect that the insurer agrees to notify Landlord not less than twenty
(20) days in advance of any modifications or cancellations thereof. Should Tenant fail to
carry such public liability insurance, or "dram shop" insurance, Landlord may at Landlord's
option cause.public liability insurance, or "dram shop" insurance, to be issued on Tenant's
behalf in conformance with the requirements herein set forth, and in such event Tenant
agrees to pay the premium for such insurance as additional rent hereunder promptly upon
Landlord's demand.



SECTION 8.13 SUBORDINATION AND ATTORNMENT. This Lease at all times shall
be subject and subordinate to any liens, mortgages, deeds of trust or other financing
instruments now or hereafter affecting the Shopping Center. Within five (5) days following
request of Landlord, Tenant shall evidence in writing its subordination and attornment to
the lien of any mortgage or deed of trust from any method of financing or refinancing now
or hereafter in force against land and/or any Shopping Center buildings of which the
Demised Premises is now or hereafter a part, and attorn to any such mortgagee or deed
of trust holder, provided such mortgagee or deed of trust holder agrees in writing not to
disturb Tenant's occupancy of the Demised Premises so long as Tenant is not in default.
In the event Landlord sells, leases or hypothecates all or any portion of the Shopping
Center and as part of such transfer, assigns Landlord's interest in the Lease to a third
party, then Tenant shall attom to any such third party as if such third party were Landlord,
provided such third party assumes all Landlord obligations occurring under the Lease
SUbsequent to the assignment. In conjunction with such transfer, Tenant shall provide
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   Landlord with an estoppel certificate, in form satisfactory to Landlord, setting forth the 
lease term, renewals thereof, if any, and rental. Such certificate shall also state: (i) that 
no rent has been paid more than one month in advance (other than Advance Rentals 
specified herein); (ii) that no defaults exist on the part of Landlord under the Lease as of 
the date of such certificate, but if there is a claimed default, a description of such default; 
and, (iii) that the Lease is in full force and effect. Tenant shall deliver such certificate to 
Landlord fully and correctly executed, within ten (10) days of Landlord's initial written 
request. If Tenant shall fail to do so, Tenant shall be deemed to have certified 
affirmatively to the matters set forth herein, which certification is hereby self-operative and 
without further agreement. 



  



    
                          
   



  



   
SECTION 8.14 LANDLORD'S RIGHT OF ENTRY. Tenant shall permit Landlord and its 
agents to enter the Demised Premises at all reasonable times for the purpose of 
examining or inspecting the Demised Premises or records permitted by this Lease to be 
examined by Landlord, or its agents; showing the Demised Premises to prospective 
purchasers or tenants of the Demised Premises or Shopping Center; and to perform such 



repairs or alterations to the Demised Premises or Shopping Center as Landlord is 
required or permitted hereunder to perform. Landlord shall also be permitted to place 
"For Sale" and "For Rent" signs in, on, or about the Demised Premises within the last 
sixty (60) days of the Lease Term. 



  



    
      
    
            
      SECTION 8.15 BROKERS. Tenant warrants that it has had no dealing with any real 



estate broker or agent in connection with the negotiation of this Lease and that it knows of 
no other real estate broker or agent who is or might be entitled to a commission with this 
Lease. Tenant agrees to indemnify, protect, and hold Landlord harmless from and 



against any and all claims and expenses, including without limitation attorney's fees, for 



any commissions of any real estate brokers or agents. 



  



    



      
      



  



   
SECTION 8.16 LANDLORD HELD HARMLESS. Tenant hereby agrees to indemnify, 
protect, and hold Landlord harmless from and against any and all claims and expenses, 
including without limitation attorney's fees, for property damages or personal injury arising 
out of or with respect to Tenant's use of the Tenant's business on the. Demised Premise 
regardiess of whether such use or business conduct is permitted by the terms of this 



Lease or suffered by Landlord. 



  



    



      
     



  



   SECTION 8.17 ASSIGNMENT OR SUBLETTING. Tenant shall not sell, assign, 
hypothecate or otherwise transfer this Lease, or sublet or license the Demised Premises 
or any part thereof without the prior written consent of Landlord. The consent by Landlord 
shall not relieve Tenant from primary liability for performance of Tenant's obligations 
under the terms and conditions of this Lease nor relieve Tenant, its subtenant, assignee, 
or licensee from obtaining the express written consent of Landlord for any further selling, 
hypothecating, or other transfer including without limitation assigning, subleasing, or 
licensing. Tenant understands that this clause creates an absolute prohibition against a 



transfer without Landlord's explicit prior written approval and Landlord has absolute 
discretion to withhold its consent. For purpose of this Section 8.17, transfer of 50% or 
more of the assets of Tenant, or if Tenant is a corporation, transfer of 50% or more of the 
capital stock of Tenant or the issuance of additional stock, or if Tenant is a partnership the 
transfer of any partnership interest, shall be deemed to be an assignment. 



  



        
    
                        
    



    
  



  



SECTION 8.18 MERCHANTS ASSOCIATION. This section intentionally deleted. 



   ARTICLE IX 



      SECTION 9.1 TENANT'S DEFAULT. In the event of Tenant's failure to timely and 
diligently perform any of its Lease obligations, within five (5) days after notice from 
Landlord, Tenant shall be in default hereunder and Landlord may: (i) proceed to cure 



such default, in which case Tenant shall reimburse Landlord for any expense plus interest 
attherate of _ (2 _% per annum, incurred by Landlord in curing Tenant's default, 
including without limitation attorney's fees, and Tenant grants to Landlord reasonable 
entry for purposes of curing such default; or (ii) Landlord may evict Tenant and relet the 
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Landlord with an estoppel certificate, in form satisfactory to Landlord, setting forth the
lease term, renewals thereof, if any, and rental. Such certificate shall also state: (i) that
no rent has been paid more than one month in advance (other than Advance Rentals
specified herein); (ii) that no defaults exist on the part of Landlord under the Lease as of
the date of such certificate, but if there is a claimed default, a description of such default;
and, (iii) that the Lease is in full force and effect. Tenant shall deliver such certificate to
Landlord fully and correctly executed, within ten (10) days of Landlord's initial written
request. If Tenant shall fail to do so, Tenant shall be deemed to have certified
affirmatively to the matters set forth herein,which certification is hereby self-operative and
without further agreement.



SECTION 8.14 LANDLORD'S RIGHT OF ENTRY. Tenant shall permit Landlord and its
agents to enter the Demised Premises at all reasonable times for the purpose of
examining or inspecting the Demised Premises or records permitted by this Lease to be
examined by Landlord, or its agents; showing the Demised Premises to prospective
purchasers or tenants of the Demised Premises or Shopping Center; and to perform such
repairs or alterations to the Demised Premises or Shopping Center as Landlord is
required or permitted hereunder to perform. Landlord shall also be permitted to place
"For Sale" and "For Rent" signs in, on, or about the Demised Premises within the last
sixty (60) days of the Lease Term.



SECTION 8.15 BROKERS. Tenant warrants that it has had no dealing with any real
estate broker or agent in connectionwith the negotiation of this Lease and that it knows of
no other real estate broker or agent who is or might be entitled to a commission with this
Lease. Tenant agrees to indemnify, protect, and hold Landlord harmless from and
against any and all claims and expenses, inclUdingwithout limitation attomey's fees, for
any commissions of any real estate brokers or agents.



SECTION 8.16 LANDLORD HELD HARMLESS. Tenant hereby agrees to indemnify,
protect, and hold Landlord harmless from and against any and all claims and expenses,
including without limitation attorney's fees, for property damages or personal injury arising
out of or with respect to Tenant's use of the Tenant's business on the. Demised Premise
regardless of whether such use or business conduct is permitted by the terms of this
Lease or suffered by Landlord.



SECTION 8.17 ASSIGNMENT OR SUBLETTING. Tenant shall not sell, assign,
hypothecate or otherwise transfer this Lease, or sublet or license the Demised Premises
or any part thereof without the prior written consent of Landlord. The consent by Landlord
shall not relieve Tenant from primary liability for performance of Tenant's obligations
under the terms and conditions of this Lease nor relieve Tenant, its subtenant, assignee,
or licensee from obtaining the express written consent of Landlord for any further selling,
hypothecating, or other transfer including without limitation assigning, SUbleasing, or
licensing. Tenant understands that this clause creates an absolute prohibition against a
transfer without Landlord's explicit prior written approval and Landlord has absolute
discretion to withhold its consent. For purpose of this Section 8.17, transfer of 50% or
more of the assets of Tenant, or if Tenant is a corporation, transfer of 50% or more of the
capital stock of Tenant or the issuance of additional stock, or if Tenant is a partnership the
transfer of any partnership interest, shall be deemed to be an assignment.



SECTION 8.18 MERCHANTS ASSOCIATION. This section intentionally deleted.



ARTICLE IX



SECTION 9.1 TENANrS DEFAULT. In the event of Tenant's failure to timely and
diligently perform any of its Lease obligations, Within five (5) days after notice from
Landlord, Tenant shall be in default hereunder and Landlord may: (i) proceed to cure
such default, in which case Tenant shall reimburse Landlord for any expense plus interest
at the rate of II) % per annum, incurred by Landlord in curing Tenant's default,
including without limitation attomey's fees, and Tenant grants to Landlord reasonable
entry for purposes of cUring such default; or (ii) Landlord may evict Tenant and relet the
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Demised Premises and apply such rentals against all sums due under the Lease, 
including without limitation the costs of readying the Demised Premises for reletting; or, 
(iii) Landlord may declare the Lease to be terminated, but such declaration will not affect 
Landlord's right to collect damages for failure of Tenant's obligations, including without 
limitation attorney's fees and damages based on loss of rent; or, (iv) Landlord may 
proceed with any other remedies at law available to Landlord in this Lease or in equity. 
Landlord's election to use one remedy shall not preclude Landlord's subsequent election 
to use any other remedy. Notwithstanding anything to the contrary in this Section 9.1, if 
Tenant's failure to perform its Lease obligations threatens injury to person or damage to 
property then such failure shall immediately become a default without regard to notice 
from Landlord. 



SECTION 9.2 TENANT'S BANKRUPTCY. Should Tenant become bankrupt or insolvent 
or file any debtor proceedings or if Tenant shall take or have taken against Tenant any 
petition of bankruptcy or if Tenant shall have an action or have action taken against 
Tenant for the appointment of a receiver for all or a portion of Tenant's assets, or if 
Tenant shall file a petition for corporate reorganization or shall make an assignment for 
benefit of creditors, or if in any other manner Tenant's interest hereunder shall pass to 
another by operation of law, then any or all of these occurrences in this Section shall be 
deemed a Tenant default under Section 9.1 hereof and such default shall apply to and 
include any guarantor of this Lease and permit termination of this Lease. 



ARTICLE X 



SECTION 10.1 SURRENDER OF THE DEMISED PREMISES. At the expiration of the 
term of this Lease, Tenant shall surrender the Demised Premises to Landlord broom 
clean and in good condition, normal wear and tear excepted. Tenant shall have the right 
to remove its trade fixtures and equipment provided Tenant removes same prior to the 
end of the term of the Lease or expiration of any renewals exercised by Tenant and 
further provided said removal shall not damage the Demised Premises. In the event that 
said removal should damage the Demised Premises, Tenant shall be required to restore 
the Demised Premises to the condition prior to such removal. 



ARTICLE XI 



SECTION 11.1 NOTICES OR APPROVALS. Any notices or approvals required or 



permitted to be given hereunder shall be in writing and either be given personally, or by 
certified mail, postage prepaid, return receipt requested, addressed to Tenant at 4045 
American Way Boulevard., Suite 11A, Memphis, Tennessee 38118 and to Landlord at 



Regency Realty Group, Inc., 12655 Olive Boulevard, Suite 200, St. Louis, Missouri 
63141, except that, upon Tenant's taking possession of the Demised Premises, delivery 



of notice required to be given by Landlord to Tenant hereunder shall be deemed 
adequate and sufficient notice if delivered to the Demised Premises. In emergency 
situations threatening personal injury or property damage, notices required hereunder 
may be given orally or by phone, but such oral notice shall be followed as soon as 
reasonably possible by written notice delivered pursuant to the Lease. 



SECTION 11.2 ENTIRE AGREEMENT. This instrument contains the entire agreement 
between the parties and any and all other agreements, written or oral, are merged 



herewith. 



SECTION 11.3 CAPTIONS. Section captions contained in this Lease are for 
convenience only and do not in any way limit or amplify any term or provision hereof. 



SECTION 11.4 CONSTRUCTION. This Lease shall be governed by and construed in 
accordance with the laws of the State of Tennessee, and contains the entire agreement 
of the parties hereto, and is intended to be a full, final and complete integration of ali prior 



and contemporaneous agreements of the parties with relation to the Demised Premises. 
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Demised Premises and apply such rentals against all sums due under the Lease,
including without limitation the costs of readying the Demised Premises for reletting; or,
(iii) Landlord may declare the Lease to be terminated, but such declaration will not affect
Landlord's right to collect damages for failure of Tenant's obligations, including without
limitation attomey's fees and damages based on loss of rent; or, (iv) Landlord may
proceed with any other remedies at law available to Landlord in this Lease or in equity.
Landlord's election to use one remedy shall not preclude Landlord's subsequent election
to use any other remedy. Notwithstanding anything to the contrary in this Section 9.1, if
Tenant's failure to perform its Lease obligations threatens injury to person or damage to
property then such failure shall immediately become a default without regard to notice
from Landlord.



SECTION 9.2 TENANT'S BANKRUPTCY. Should Tenant become bankrupt or insolvent
or file any debtor proceedings or if Tenant shall take or have taken against Tenant any
petition of bankruptcy or if Tenant shall have an action or have action taken against
Tenant for the appointment of a receiver for all or a portion of Tenant's assets, or if
Tenant shall file a petition for corporate reorganization or shall make an assignment for
benefit of creditors, or if in any other manner Tenant's interest hereunder shall pass to
another by operation of law, then any or all of these occurrences in this Section shall be
deemed a Tenant default under Section 9.1 hereof and such default shall apply to and
include any guarantor of this Lease and permit termination of this Lease.



ARTICLE X



SECTION 10.1 SURRENDER OF THE DEMISED PREMISES. At the expiration of the
term of this Lease, Tenant shall surrender the Demised Premises to Landlord broom
clean and in good condition, normal wear and tear excepted. Tenant shall have the right
to remove its trade fixtures and equipment provided Tenant removes same prior to the
end of the term of the Lease or expiration of any renewals exercised by Tenant and
further provided said removal shall not damage the Demised Premises. In the event that
said removal should damage the Demised Premises, Tenant shall be required to restore
the Demised Premises to the condition prior to such removal.



ARTICLE XI



SECTION 11.1 NOTICES OR APPROVALS. Any notices or approvals required or
permitted to be given hereunder shall be in writing and either be given personally, or by
certified mail, postage prepaid, retum receipt requested, addressed to Tenant at 4045
American Way Boulevard.,Suite 11A, Memphis, Tennessee 38118 and to Landlord at
Regency Realty Group, Inc., 12655 Olive Boulevard, Suite 200, St. Louis, Missouri
63141, except that, upon Tenant's taking possession of the Demised Premises, delivery
of notice required to be given by Landlord to Tenant hereunder shall be deemed
adequate and sufficient notice if delivered to the Demised Premises. In emergency
situations threatening personal injury or property damage, notices required hereunder
may be given orally or by phone, but such oral notice shall be followed as soon as
reasonably possible by written notice delivered pursuant to the Lease.



SECTION 11.2 ENTIRE AGREEMENT. This instrument contains the entire agreement
between the parties and any and all other agreements, written or oral, are merged
herewith.



SECTION 11.3 CAPTIONS. Section captions contained in this Lease are for
convenience only and do not in any way limit or amplify any term or provision hereof.



SECTION 11.4 CONSTRUCTION. This Lease shall be govemed by and construed in
accordance with the laws of the State of Tennessee, and contains the entire agreement
of the parties hereto, and is intendedto be a full, final and complete integration of all prior
and contemporaneous agreements of the parties with relation to the Demised Premises.
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ARTICLE Xil 



SECTION 12.1 LANDLORD'S LIABILITY LIMITED. Landlord, as used in this Lease, 



means the present owner of the Shopping Center and in the event of a sale or transfer by 



such owner of its entire interest in the Shopping Center such owner shall thereupon be 



released and discharged from all Lease covenants and obligations thereafter occurring. 



In the event of any liability of the Landlord to Tenant under this Lease, Tenant shall look 



only to Landlord's interest in the Shopping Center to satisfy such liability and there shall 



be no personal liability of Landlord or its employees. 



ARTICLE XI 



SECTION 13.1 WAIVER. If under the provisions hereof, Landlord shall institute 



proceedings and a compromise or settlement thereof shall be made, the same shall not 



constitute a waiver of any covenant herein contained nor of any of Landlord's rights 



hereunder. The failure of Landlord to seek redress for violation of, or to insist upon the 



strict performance of any covenant, condition or agreement herein contained shall not 



operate as a waiver of such breach thereof. No payment by Tenant or receipt by 



Landlord of a lesser amount than the monthly installments of rent herein stipulated shall 



be deemed to be other than on account of the earliest stipulated rent; nor shall any 



endorsement or statement on any check, nor any letter accompanying a check or 



payment of rent be deemed an accord and satisfaction, and Landlord may accept such 



check or payment without prejudice to Landlord's right to recover the balance of such rent 



or to pursue any other remedy provided in the Lease. No reentry by Landlord, and no 



acceptance by Landlord of keys from Tenant, shall be considered an acceptance of a 



termination of the Lease or a surrender of the Demised Premises. 



In Witness Whereof, this Lease has been duly executed in triplicate, each copy of 



which shall constitute an original as of the day and date first above written. 



WITNESS: “ LANDLORD: TOPVALCO, INC. 



  



WITNESS: TENANT: 



  



By: 



Nhan Leg 
-T. 



melvaleriefleases beautiful nail lease 5/6/98 
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ARTICLE XII



SECTION 12.1 LANDLORD'S LIABILITY LIMITED. Landlord, as used in this Lease,
means the present owner of the Shopping Center and in the event of a sale or transfer by
such owner of its entire interest in the Shopping Center such owner shall thereupon be
released and discharged from all Lease covenants and obligations thereafter occurring.
In the event of any liability of the Landlord to Tenant under this Lease, Tenant shall look
only to Landlord's interest in the Shopping Center to satisfy such liability and there shall
be no personal liability of Landlord or its employees.



ARTICLE XIII



SECTION 13.1 WAIVER. If under the provisions hereof, Landlord shall institute
proceedings and a compromise or settlement thereof shall be made, the same shall not
constitute a waiver of any covenant herein contained nor of any of Landlord's rights
hereunder. The failure of Landlord to seek redress for violation of, or to insist upon the
strict performance of any covenant, condition or agreement herein contained shall not
operate as a waiver of such breach thereof. No payment by Tenant or receipt by
Landlord of a lesser amount than the monthly installments of rent herein stipulated shall
be deemed to be other than on account of the earliest stipulated rent; nor shall any
endorsement or statement on any check, nor any letter accompanying a check or
payment of rent be deemed an accord and satisfaction, and Landlord may accept such
check or payment without prejudice to Landlord's right to recover the balance of such rent
or to pursue any other remedy provided in the Lease. No reentry by Landlord, and no
acceptance by Landlord of keys from Tenant, shall be considered an acceptance of a
termination of the Lease or a surrender of the Demised Premises.



In Witness Whereof, this Lease has been duly executed in triplicate, each copy of
which shall constitute an original as of the day and date first above written.



WITNESS:



WITNESS:



LANDLORD: TOPVALCO, INC.



By:
es E. Hodge, \Jiee resident



TENANT:



meAtalerleJIeases beautiful nail lease 5/6198
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(Landlord Acknowledgement) 



STATE OF OHIO ) 
) SS: 



COUNTY OF HAMILTON ) 



This day, before me, a Notary Public in the State and County aforesaid, personally 



in ANCE ZA — with whom | am personally 
acquainted 4nd who upon oath acknowledged himself to be \iee President of Topvalco, Inc., 
Landlord in the foregoing Lease, and that he as such officer, being authorized so to do, executed 
the instrument for the purposes therein contained by signing in the name of the corporation. 



Witness my hand and official seal this __ 22 = day of 2s 19.257 



My commission expires 



    



SANDRA LEE WACKSMAN 
Netary Putiiz, Ciate of Ohio 



My Commission Expires Feb, 7, 1999 



(Tenant Acknowledgement-Individual) 



STATE OF i SSOQR ) 
: SS: 



county Sk.(taelss ) 



This day, before me, a Notary Public of the State and County aforesaid, personally 



appeared , with whom | am personally 
acquainted and who upon oath acknowledged to be the Tenant in the foregoing 
Lease and acknowledged the signing to be votuntary act. 



Witness my hand and official seal this vs day of lay , 19 ) ¥ 



My commission expires: 



Medi Stes 
Notary Public 



      



    



NOTARY EAL 
MICHELL A, SEAL 



Notary dred ay OF MINNOII 
ST QAR 



Commission tagires: a 
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(Landlord Acknowledgement)



STATE OF OHIO



COUNTY OF HAMILTON



)
) SS:
)



This d ,before me, a Notary Public in the State and County aforesaid, personally
appeared ....z--' with whom I am personally
acquainted nd who upon oath a owledged himself to be l,liee. President of Topvalco, Inc.,
Landlord in the foregoing Lease, and that he as such officer, being authorized so to do, executed
the instrument for the purposes therein contained by signing in the name of the corporation.



day ofWitness my hand and official seal this



My commission expires



SANDRA LE:EWACKSMAN .
NClo1ty PU::-,:~,'::, f:.::t9 01 Ohio



My Comml$&ton Expires Feb. 7, 1999



?l;17
~4< a:: v/~ ~«<)



Notary Public



STATE oFtY1i5.~O(J~



COUNTY .5t,Q"l.lQW-S



(Tenant Acknowledgement-Individual)



)
) SS:
)



Witness my hand and official seal this



a Notary Public of the State and County aforesaid, personally
, with whom I am personally
to be the Tenant in the foregoing



v ntary act.



1£k4= day of Ji/.af--' 192r



f1JqjdL~ ~
Notary Public



This day, before me,
appeared
acquainted and who upon oath acknowledged
Lease and acknowledged the signing to be



My commission expires:
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EXHIBIT "B" 



LEGAL DESCRIPTION 



Phase | 



Description of Phase |, Final Plan Phase |, American Place West Subdivision in Memphis, 



Shelby County, Tennessee as recorded in Plat Book 138, Page 28, and being part of the 



property described In Instrument Z1 3195, being more particularly described as follows: 



Commencing at a point at the intersection of the east line of Getwell Road (106' R.O.W.) and 
the south line of American Way (90' R.O.W.); thence South 89 Degrees 55 minutes 54 
Seconds East, along said south line, a distance of 647.21 feet; thence North 88 Degrees 42 



Minutes 27 Seconds East, a distance of 119.71 feet to a round iron pipe at the northeast corner 
of Lot 2 of Holman Subdivision, said point being a total distance of 766.92 feet east of the east 
line of Getwell Road; thence South 00 Degrees 03 Minutes 19 Seconds East along the east 
line of said Lot 2, a distance of 2.84 feet to northwest corner of Final Plan, Phase |, American 
Place West Subdivision as recorded in Plat Book 138, Page 28, sald point being THE TRUE 
POINT OF BEGINNING FOR THE FOLLOWING DESCRIBED PROPERTY: thence South 89 
Degrees 55 Minutes 54 Seconds East, along the south line of American Way, a distance of 
696.94 feet to a point, said point being located in the line dividing Phase | and Phase Il as 
shown on Final Plan Phase |, American Place West Subdivision as recorded in Plat Book 138, 
Page 28; thence south 00 Degrees 06 Minutes 03 Seconds West along said dividing line, a 
distance of 576.27 feet to a point in the south line of the property recorded in Final Plan, Phase 
I, American Place West Subdivision as recorded in Plat Book 138, Page 28; thence South 62 
Degrees 05 Minutes 18 Seconds West, a distance of 288.80 feet to an old iron pin; thence 
South 86 Degrees 49 Minutes 58 Seconds West, a distance of 341.57 feet to an oid iron pin; 
thence South 89 Degrees 03 Minutes 58 Seconds West, a distance of 99.16 feet to an old iron 
pin at the southwest comer of Phase |, Final Plan Phase i, American Place West Subdivision 
as recorded in Plat Book 138, Page 28; thence North 00 Degrees 03 Minutes 19 Seconds West 
with the west line of said subdivision, a distance of 732.68 feet to the point of beginning; 
containing 11.09 acres (483,080.40 square feet) of land. 
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EXHIBIT "B"



LEGAL DESCRIPTION



Phase I



Description of Phase I, Final Plan Phase I, American Place West Subdivision in Memphis,
Shelby County, Tennessee as recorded In Plat Book 138, Page 28, and being part of the
property described In Instrument Z1 3195, being more particularly described as follows:



Commencing ala point at the intersection of the east line of Getwell Road (106' R.O.W.) and
the south line of American Way (90' R.O.W.); thence South 89 Degrees. 55 minutes 54
Seconds East, along said south line, a distance of 647.21 feet; thence North 88 Degrees 42
Minutes 27 Seconds East, a distance of 119.71 feet to a round iron pipe at the northeast comer
of Lot 2 of Holman Subdivision, said point being a total distance of 766.92 feet east of the east
line of Getwell Road; thence South 00 Degrees 03 Minutes 19 Seconds East along the east
line of said Lot 2, a distance of 2.84 feet to northwest comer of Final Plan, Phase I, American
Place West Subdivision as recorded In Plat Book 138, Page 28, said point being THE TRUE
POINT OF BEGINNING FOR THE FOLLOWING DESCRIBED PROPERTY: thence South 89
Degrees 55 Minutes 54 Seconds East, along the south line of American Way, a distance of
696.94 feet to a point, said point being located in the line dividing Phase 1 and Phase II as
shown on Final Plan Phase I, American Place West Subdivision as recorded In Plat Book 138,
Page 28; thence south 00 Degrees 06 Minutes 03 Seconds West along said dividing line, a
distance of 576.27 feet to a point In the south line of the property recorded in Final Plan, Phase
I, American Place West Subdivision as recorded In Plat Book 138, Page 28; thence South 62
De9rees 05 Minutes 18 Seconds West, a distance of 288.80 feet to an old Iron pin; thence
South 86 Degrees 49 Minutes 58 Seconds West, a distance of 341.57 fe.et to an old Iron pin;
thence South 89 Degrees 03 Minutes 58 Seconds West, a distance of99.16 feet to an old Iron
pin at the southwest comer of Phase I, Final Plan Phase I, American Place West Subdivision
as recorded In Plat Book 138, Page 28; thence North 00 Degrees 03 Minutes 19 Seconds West
with the west line of said subdivision, a distance of 732.68 feet to the point of beginning;
containing 11.09 acres (483,080.40 square feet) of land.
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EXHIBIT "C" 



LANDLORD TENANT FINISH 



Tenant accepted space in an "As Is" condition. 
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EXHIBIT "e"



LANDLORD TENANT FINISH



Tenant accepted space in an "As Is" condition.











EXHIBIT "D" 



TENANT FINISH RESPONSIBILITY 



Tenant agrees to install an exhaust system to help alleviate the current condition of strong 



odors in the space. The exhaust fan is to be installed before June 1, 1998. The plans need to 



be approved by the Property Manager prior to installation. 
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EXHIBIT "0"



TENANT FINISH RESPONSIBILITY



Tenant agrees to install an exhaust system to help alleviate the current condition of strong
odors in the space. The exhaust fan is to be installed before June 1, 1998. The plans need to
be approved by the Property Manager prior to installation.
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SICH CWKITERIA 



1. MAX BEICHT OF LEILERS 
SHALL BE 24 INCHES. 



NOTE 



    
   
    



SICH CRITERIA TO BE USED 
AS TENART CUIDELINE AND i ( 
REPPRENCE. ALL SIGNS ARE ’ 
SUBJECT TO APPROVAL BY | 2. MAX LENGTH OF SICH LANDLORD AS STATED IN | ¢ “a _ SHALL BE 60 PERCENT OF TARACRATH OF SUBJECT ] - ] TENANTS SEOP FRONTAGE. 



LETTERS SHALL NOT BE 
LOCATED CLOSER THAT 24 
INCHES TO GUITER OR BOTTOM 
OF FASCIA." 



4. UNCOVERED NEON SICNS 
ARE KOT PERMITTED. 



S. SIGNS SHALL BE INDIVIDUAL 
LETTERS. CONSTRUCTION SHALL 
BE METAL REVERSE CHANNEL 
WITB PLASTIC FACE. EACH 
LETTER SRALL BE INTERNALL 
LIGHTED. : 



6. NO "RACEWAY" INSTALLATION. 



7. SUBJECT TO THE APPROVAL 
OF ALL APPROPRIATE 
GOVERNING AUTHORITIES. 
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Beautiful Nail Salon 



LEASE 



ee. 2/2 2j0x 



" RECEIVED Sep 8 0 7033 



This Lease made this lisa day of 2H : , 2002, between Topvalco. Inc., 



an Ohio Corporation, ("Landlord") and Trang T. Nguyen ("Tenant"). 



r-
 Bg wn
 



m
 



  



  



Witnesseth 



In consideration of the rents contained and reserved herein, and the covenants and 
agreements to be observed and performed by Tenant, Landlord hereby leases to 



Tenant, upon the following terms and conditions, and Tenant hereby rents from 
Landlord, those certain premises having measurements of approximately 950 square 



feet and outlined in red and denoted as Space Number_11A on Exhibit A" attached 
hereto and, by this reference, made a part hereof ("Demised Premises") in the 



American Way Shopping Center described in Exhibit "B" ("Shopping Center") in the 



City of Memphis, County of Shelby, State of Tennessee, for the term of three (3) years 



and_Zero months commencing on the _1st day of September, 20.02 , and ending on 
the _31st day of August, 20_05, at midnight unless sooner terminated as provided 



herein: 
  



ARTICLE| 



SECTION 1.1 TENANCY FROM MONTH TO MONTH. Should Tenant remain in 



possession of the Demised Premises after expiration of this Lease, or of any renewal 



term of which Tenant shall have availed itself or after any earlier termination provided 
or permitted herein, it shall be a tenant from month-to-month at 120% of the rental 



required by the terms hereof to be paid Landlord in the month prior to Tenant 



becoming a month-to-month tenant and on the same conditions, except as to rent, 



term, and renewals, as provided herein. 



SECTION 1.2 COMPLETE TERM. This Lease shall commence on September 1, 



2002 and terminate on August 31. 2005 for a full term of three (3) years and_Zero 



months (the "Lease Term"). 
  



ARTICLE ll 



SECTION 2.1 READY FOR OCCUPANCY AND COMMENCEMENT OF TERM. 



Subject to the terms and conditions hereunder, Landlord has constructed the Shopping 



Center substantially as shown on Exhibit "A", with the Demised Premises in 
approximately the location shown outlined in red on Exhibit "A" according to 



specifications for the Demised Premises attached hereto as Exhibit "C". 



ARTICLE Ili 



SECTION 3.1 RENT. For and in consideration of the Demised Premises, the 



covenants and conditions herein contained, Tenant shall pay rental to Landlord in 
monthly installments due in advance on the first day of each calendar month as 



follows: 



Months 1 - 36 9-1-02 thru 8-31-05 $11.00/s.f. $870.83/month 



Rental shall commence on September 1, 2002 . Rent for a partial month shall 
be prorated and if rent commences prior to the first of the month, the partial payment 
shall be made with the first monthly payment. 



l X 
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LEASE J I,,:
LEASE Date: q/~3/~



r' Q!E((:!Ea'YIiB SEP 3 0 ~H
This Lease made this l7t day of ~. ,2002, betweenTopvalco, Inc.,



an Ohio Corporation, ("Landlord") and TraM't Nguyen (''Tenant'').



Witnesseth



In consideration of the rents contained and reserved herein,and the covenantsand
agreements to be observed and performed by Tenant, Landlord hereby leases to
Tenant, upon the following terms and conditions, and Tenant hereby rents from
Landlord, those certain premises having measurements of approximately 950 square
feet and outlined in red and denoted as Space Number 11A on Exhibit A" attached
hereto and, by this reference, made a part hereof ("Demised Premises") in the
American Way Shopping Center described in Exhibit "B" ("Shopping Center") in the
City of Memphis, County of Shelby. State ofTennessee, for the term ofthree (3) years
and Zero months commencing on the 1st day of September, 20 02 , and ending on
the 31st day of August, 20 OS, at midnight unless sooner terminated as provided
herein:



ARTICLE I



SECTION 1.1 TENANCY FROM MONTH TO MONTH. Should Tenant remain in
possession of the Demised Premises after expiration of this Lease, or of any renewal
term of which Tenant shall have availed itself or after any earlier termination provided
or permitted herein, it shall be a tenant from month-to-month at 120% of the rental
required by the terms hereof to be paid Landlord in the month prior to Tenant
becoming a month-to-month tenant and on the same conditions, except as to rent,
term, and renewals, as provided herein.



SECTION 1.2 COMPLETE TERM. This Lease shall commence on September 1,
2002 and terminate on August 31, 2005 for a fullterm of three (3) years and Zero
months (the "Lease Term").



ARTICLE II



SECTION 2.1 READY FOR OCCUPANCY AND COMMENCEMENT OF TERM.
Subject to the terms and conditions hereunder, Landlordhas constructedthe Shopping
Center substantially as shown on Exhibit "A", with the Demised Premises in
approximately the location shown outlined in red on Exhibit "A" according to
specifications for the Demised Premises attached hereto as Exhibit "C".



ARTICLE III



SECTION 3.1 RENT. For and in consideration of the Demised Premises, the
covenants and conditions herein contained, Tenant shall pay rental to Landlord in
monthly installments due in advance on the first day of each calendar month as
follows:



Months 1- 36 9-1-02 thru 8-31-05 $11.00/s.f. $870.83/month



Rental shall commence on September 1, 20 02 . Rent for a partial month shall
be prorated and if rent commences prior to the first of the month, the partial payment
shall be made with the first monthly payment.
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The Tenant shall pay said rent to Landlord, Topvalco, Inc., or to such other 



address as Landlord may designate from time to time by written notice to Tenant, 
without demand and without deduction, set-off or counterclaim. Time is of the essence 
of Tenant's obligation to pay rent as herein set out. Should any rental installment not 
be paid promptly as required by the terms of this Lease, and, if such installment 
remains unpaid and delinquent beyond the fifth (5th) day upon which it was due and 
owing, then there shall be imposed a late penalty equal to six percent (6%) of the 
amount of said delinquent rental installment. Any penalty amount so imposed shall be 
due and payable with the delinquent rent installment, which occasioned its imposition. 



If Landlord shall at any time or times accept said rent after it shall become due and 



payable, such acceptance shall not excuse delay upon subsequent occasions, or 
constitute, or be construed as, a waiver of any or all of the Landlord's rights 
hereunder. 



SECTION 3.2 SECURITY DEPOSIT. To secure Tenant's full and faithful compliance 



of all the terms, covenants and conditions set forth herein, Tenant shall deposit with 
Landlord the sum of $870.83 dollars as a security deposit therefor. Such security 
deposit shall be returned to Tenant upon the termination of this Lease provided that 



the Tenant is not then in default hereunder and the Tenant has removed all of its 



personal property from the Demised Premises and has repaired any damage caused 



to the Demised Premises during the term of this Lease. 



SECTION 3.3 ADVANCE RENTAL. This section intentionally deleted. 



SECTION 3.4 PERCENTAGE RENT. This section intentionally deleted. 



SECTION 3.5 PARTIAL YEAR PERCENTAGE PAYMENTS. This section 



intentionally deleted. 



SECTION 3.6 TENANT'S RECORDS. This section intentionally deleted. 



ARTICLE IV 



Section 4.1 NO ESTATE IN LAND/NO PARTNERSHIP. Nothing contained in this 



Lease shall be deemed or construed to create a partnership or joint venture of or 



between Landlord and Tenant, or to create any other relationship between the parties 
hereto other than that of Landlord and Tenant. 



ARTICLE V 



Section 5.1 NO REPRESENTATIONS BY LANDLORD. Neither Landlord nor any 



agent or employee of Landlord have made any representations or promises with 



respect to the Demised Premises except as herein expressly set forth, and no rights, 



privileges, easements or licenses are acquired by Landiord except as herein expressly 



set forth. The Tenant, by taking possession of the Demised Premises, shall accept the 



same "as is", and such taking of possession shall be conclusive evidence that the 



Demised Premises are in good and satisfactory condition at the time of such taking of 



possession. : 



ARTICLE VI 



SECTION 6.1 LANDLORD'S COMMON AREA MAINTENANCE OBLIGATION. 



Landlord agrees to maintain the Common Area of the Shopping Center. "Common 



Area" shall be defined as all those portions of the Shopping Center not from time to 



time improved with buildings. Truck wells or delivery docks shall be considered, but 



not by way of limitation, as building area. Any building area or future building area 
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The Tenant shall pay said rent to Landlord, Topvalco. Inc., or to such other
address as Landlord may designate from time to time by written notice to Tenant,
without demand and without deduction, set-off or counterclaim. Time is of the essence
of Tenant's obligation to pay rent as herein set out. Should any rental installment not
be paid promptly as required by the terms of this Lease, and, if such installment
remains unpaid and delinquent beyond the fifth (5th) day upon which it was due and
owing, then there shall be imposed a late penalty equal to six percent (6%) of the
amount of said delinquent rental installment. Any penalty amount so imposed shall be
due and payable with the delinquent rent installment, which occasioned its imposition.
If Landlord shall at any time or times accept said rent after it shall become due and



payable, such acceptance shall not excuse delay upon subsequent occasions, or
constitute, or be construed as, a waiver of any or all of the Landlord's rights
hereunder.



SECTION 3.2 SECURITY DEPOSIT. To secure Tenant's full and faithful compliance
of all the terms, covenants and conditions set forth herein, Tenant shall deposit with
Landlord the sum of $870 83 dollars as a security deposit therefor. Such security
deposit shall be returned to Tenant upon the termination of this Lease provided that
the Tenant is not then in default hereunder and the Tenant has removed all of its
personal property from the Demised Premises and has repaired any damage caused
to the Demised Premises during the term of this Lease.



SECTION 3.3 ADVANCE RENTAL. This section intentionally deleted.



SECTION 3.4 PERCENTAGE RENT. This section intentionally deleted.



SECTION 3.5 PARTIAL YEAR PERCENTAGE PAYMENTS. This section
intentionally deleted.



SECTION 3.6 TENANT'S RECORDS. This section intentionally deleted.



ARTICLE IV



Section 4.1 NO ESTATE IN LANDINO PARTNERSHIP. Nothing contained in this
Lease shall be deemed or construed to create a partnership or joint venture of or
between Landlord and Tenant, or to create any other relationship between the parties
hereto other than that of Landlord and Tenant.



ARTICLE V



Section 5.1 NO REPRESENTATIONS BY LANDLORD. Neither Landlord nor any
agent or employee of Landlord have made any representations or promises with
respect to the Demised Premises except as herein expressly set forth, and no rights,
privileges, easements or licenses are acquired by Landlord except as herein expressly
set forth. The Tenant, by taking possession of the Demised Premises, shall accept the
same "as is", and such taking of possession shall be conclusive evidence that the
Demised Premises are in good and satisfactory condition at the time of such taking of
possession.



ARTICLE VI



SECTION 6.1 LANDLORD'S COMMON AREA MAINTENANCE OBLIGATION.
Landlord agrees to maintain the Common Area of the Shopping Center. "Common
Area" shall be defined as all those portions of the Shopping Center not from time to
time improved with buildings. Truck wells or delivery docks shall be considered, but
not by way of limitation, as building area. Any building area or future building area
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shown on Exhibit "A" shall be considered Common Area until such time as 
construction of buildings commences in such areas. Commencement of construction 
shall be deemed to be commencement of site work. Landlord's maintenance 
obligation includes, without limitation, repair, replacement, maintenance, and the 
restriping of the paved areas, pedestrian walkways and sidewalks, landscaping, and 
parking lot lighting. Landlord's obligation also includes, but not by way of limitation, 
keeping the Common Area reasonably free of snow, trash and debris, providing all 
Common Area electrical service, and, if deemed necessary by Landlord in Landlord's 
sole reasonable judgment, security, and, if deemed necessary by Landlord in 
Landlord's sole judgment, advertising to promote the Shopping Center to the general 
public. See Section 8.2 hereof. 



SECTION 6.2 LANDLORD'S OBLIGATION TO PAY AD VALOREM TAXES ON 
REAL ESTATE. Landlord shall pay, when due, any and all taxes, public charges and 



assessments of whatsoever nature, directly or indirectly assessed or imposed upon 
the land, buildings and improvements constituting the Shopping Center. See Section 
8.3 hereof. 



SECTION 6.3 OTHER TAXES. Ad valorem taxes on Tenant's personal property and 
leasehold improvements installed by Tenant shall be Tenant's obligation and declared 
and paid by the Tenant. All other taxes measured by, assessed on or relating to the 



separate business of Tenant are the responsibility of Tenant. 



SECTION 6.4 LANDLORD'S OBLIGATION TO INSURE. Landlord shall insure the 
Shopping Center against property damage and personal injury in the minimum amount 
of Two Million Dollars ($2,000,000.00) per occurrence for bodily injury and property 
damage combined or such other amounts as Landlord deems necessary provided 
Landlord maintains the minimum amount set forth above. Landlord agrees to keep the 



Shopping Center insured for fire and extended coverage for the replacement value 
thereof with responsible insurance companies authorized to do fire and extended 
coverage in the state where the Shopping Center is located. Landlord may self-insure 



all or any part of its obligations hereunder or may insure the Shopping Center under a 



master or umbrella policy of insurance and may attribute a premium therefor based on 



the reasonable premium of acquiring a single policy of insurance covering the 
Shopping Center, in Landlord's judgment. See Section 8.2 hereof. 



SECTION 6.5 LANDLORD'S DUTY TO REPAIR DEMISED PREMISES. Except for 
damages caused by the acts or negligence of Tenant, its agents, employees, invitees, 
contractors, licensees or tenants, for which Tenant shall be liable, Landlord agrees to 



keep the roof and exterior structural walls (exclusive of glass) of the Demised 
Premises in good repair. Tenant shall at once report in writing to Landlord any 



defective condition known to Tenant which Landlord is required to repair and failure to 
report such defects will release Landlord from any liability to Tenant for damages to 



Tenant's property arising from such defect. Tenant further agrees to indemnify and 



hold Landlord harmless from any claim for bodily injury or property damage arising out 
of such a defective condition known to Tenant, which Tenant failed to report to 



Landlord. Landlord shall have a reasonable time after receipt of notice from Tenant to 



commence and complete repairs required of Landlord hereunder. 



SECTION 6.6 QUIET ENJOYMENT. Landlord covenants to Tenant full, peaceable, 



and quiet enjoyment of the Demised Premises so long as Tenant is in full compliance 



with the terms and conditions of this Lease, provided that the covenants contained 



herein are expressly made subject to all matters of record, unpaid real estate taxes 
and assessments which are not due and payable but form a lien on the Demised 



Premises, all public and private utilities and rights-of-way, and all matters affecting title 
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shown on Exhibit "A" shall be considered Common Area until such time as
construction of buildings commences in such areas. Commencement of construction
shall be deemed to be commencement of site work. Landlord's maintenance
obligation includes, without limitation, repair, replacement, maintenance, and the
restriping of the paved areas, pedestrian walkways and sidewalks, landscaping, and
parking lot lighting. Landlord's obligation also includes, but not by way of limitation,
keeping the Common Area reasonably free of snow, trash and debris, providing all
Common Area electrical service, and, if deemed necessary by Landlord in Landlord's
sole reasonable judgment, security, and, if deemed necessary by Landlord in
Landlord's sole judgment, advertising to promote the Shopping Center to the general
public. See Section 8.2 hereof.



SECTION 6.2 LANDLORD'S OBLIGATION TO PAY AD VALOREM TAXES ON
REAL ESTATE. Landlord shall pay, when due, any and all taxes, public charges and
assessments of whatsoever nature, directly or indirectly assessed or imposed upon
the land, buildings and improvements constituting the Shopping Center. See Section
8.3 hereof.



SECTION 6.3 OTHER TAXES. Ad valorem taxes on Tenant's personal property and
leasehold improvements installed by Tenant shall be Tenant's obligation and declared
and paid by the Tenant. All other taxes measured by, assessed on or relating to the
separate business of Tenant are the responsibility of Tenant.



SECTION 6.4 LANDLORD'S OBLIGATION TO INSURE. Landlord shall insure the
Shopping Center against property damage and personal injury in the minimum amount
of Two Million Dollars ($2,000,000.00) per occurrence for bodily injury and property
damage combined or such other amounts as Landlord deems necessary provided
Landlord maintains the minimum amount set forth above. Landlord agrees to keep the
Shopping Center insured for fire and extended coverage for the replacement value
thereof with responsible insurance companies authorized to do fire and extended
coverage in the state where the Shopping Center is located. Landlord may self-insure
all or any part of its obligations hereunder or may insure the Shopping Center under a
master or umbrella policy of insurance and may attribute a premium therefor based on
the reasonable premium of acquiring a single policy of insurance covering the
Shopping Center, in Landlord's judgment. See Section 8.2 hereof.



SECTION 6.5 LANDLORD'S DUTY TO REPAIR DEMISED PREMISES. Except for
damages caused by the acts or negligence ofTenant, its agents, employees, invitees,
contractors, licensees or tenants, for which Tenant shall be liable, Landlord agrees to
keep the roof and exterior structural walls (exclusive of glass) of the Demised
Premises in good repair. Tenant shall at once report in writing to Landlord any
defective condition known to Tenant which Landlord is required to repair and failure to
report such defects will release Landlord from any liability to Tenant for damages to
Tenant's property arising from such defect. Tenant further agrees to indemnify and
hold Landlord harmless from any claim for bodily injury or property damage arising out
of such a defective condition known to Tenant, which Tenant failed to report to
Landlord. Landlord shall have a reasonable time after receipt of notice from Tenant to
commence and complete repairs required of Landlord hereunder.



SECTION 6.6 QUIET ENJOYMENT. Landlord covenants to Tenant full, peaceable,
and quiet enjoyment of the Demised Premises so long as Tenant is in full compliance
with the terms and conditions of this Lease, provided that the covenants contained
herein are expressly made subject to all matters of record, unpaid real estate taxes
and assessments which are not due and payable but form a lien on the Demised
Premises, all public and private utilities and rights-of-way, and all matters affecting title
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and disclosed by an inspection of the Demised Premises. Landlord may, at Landlord's 
sole discretion, alter the configuration of the Common Area or the Shopping Center, 
including without limitation, addition or deletion of paved and building areas, and any 



such alteration shall not constitute a violation of this Lease or a disturbance of 



Tenant's peaceable possession. 



SECTION 6.7 RULES AND REGULATIONS. Landlord shall be permitted to 
promulgate such rules and regulations as are reasonably necessary to manage the 



Shopping Center provided, however, that such rules and regulations may not conflict 



with the terms of this Lease. Tenant hereby agrees to operate in the Demised 
Premises in accordance with such rules and regulations. 



ARTICLE VII 



SECTION 7.1 DEMISED PREMISES CONDEMNATION. If ail or any part of the 
Demised Premises shall be taken under power of eminent domain or transferred in lieu 



of such taking, this Lease shall automatically terminate. Any portion of any award 



given Landlord or Tenant as compensation for such taking specifically designated for 



Tenant's trade fixtures or equipment shall be Tenant's. All other awards for such 
taking shall be Landlord's. 



SECTION 7.2 COMMON AREA CONDEMNATION. If a portion of the Common Area 
is taken under power of eminent domain or transferred in lieu of such taking and the 
result of such taking is to totally block Tenant's access to the Demised Premises for a 



continuous period of at least thirty (30) days or to reduce the number of parking 



spaces in the Common Area by an amount exceeding 25% of the original parking 



spaces, then Tenant shall be permitted to cancel this Lease upon thirty (30) days prior 



written notice to Landlord; provided, however, Tenant must exercise its right to cancel 



hereunder within thirty (30) days after such taking. 



SECTION 7.3 CASUALTY. if the Demised Premises are damaged by fire or casualty 



or Acts of God such that the Demised Premises are not suitable for occupancy and the 



damage cannot be repaired in ninety (80) days (said time period to be extended for 



delays for labor disputes, material shortages, Acts of God or other reasons beyond 



Landlord's control), this Lease shall terminate. If the Demised Premises are damaged 



but can be repaired within said ninety (90) days or extended as set forth herein, rent 



shall abate in proportion to the square footage of the Demised Premises which cannot 



be occupied and Landlord shall restore the damaged portion of the Demised Premises. 



Notwithstanding the foregoing, Landlord, in the event of damage or destruction tothe 



Demised Premises or Shopping Center, shall have the option of terminating this Lease 



if repairing or restoring the Demised Premises and/or the Shopping Center, in 



Landlord's sole judgment, is not economically desirable. 



SECTION 7.4 UTILITY SERVICE INTERRUPTION. Interruptions of utility services 



shall not be considered a default under this Lease and Landlord shall bear no liability 



for such interruptions unless caused solely by Landlord's intentional or grossly 



negligent acts or omissions. 



ARTICLE VII 



SECTION 8.1 EXCLUSIVE USE. Tenant shall not use, occupy or operate in the 



whole or in any part of the Demised Premises for any other purpose than a nail salon, 



for the purpose of performing manicuring services and the sale of directly related 



manicuring products or permit the Demised Premises to be used for any other 



purpose. Tenant agrees, at a minimum, to be open for business 48 hours per week. 



Tenant shall not use or occupy the Demised Premises in violation of any law, 
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and disclosed by an inspection of the Demised Premises. Landlord may, at Landlord's
sole discretion, alter the configuration of the Common Area or the Shopping Center,
including without limitation, addition or deletion of paved and building areas, and any
such alteration shall not constitute a violation of this Lease or a disturbance of
Tenant's peaceable possession.



SECTION 6.7 RULES AND REGULATIONS. Landlord shall be permitted to
promulgate such rules and regulations as are reasonably necessary to manage the
Shopping Center provided, however, that such rules and regulations may not conflict
with the terms of this Lease. Tenant hereby agrees to operate in the Demised
Premises in accordance with such rules and regulations.



ARTICLE VII



SECTION 7.1 DEMISED PREMISES CONDEMNATION. If all or any part of the
Demised Premises shall be taken under power of eminent domain or transferred in lieu
of such taking, this Lease shall automatically terminate. Any portion of any award
given Landlord or Tenant as compensation for such taking specifically designated for
Tenant's trade fixtures or equipment shall be Tenant's. All other awards for such
taking shall be Landlord's.



SECTION 7.2 COMMON AREA CONDEMNATION. If a portion of the Common Area
is taken under power of eminent domain or transferred in lieu of such taking and the
result of such taking is to totally block Tenant's access to the Demised Premises for a
continuous period of at least thirty (30) days or to reduce the number of parking
spaces in the Common Area by an amount exceeding 25% of the original parking
spaces, then Tenant shall be permitted to cancel this Lease upon thirty (30) days prior
written notice to Landlord; provided, however, Tenant must exercise its right to cancel
hereunder within thirty (30) days after such taking.



SECTION 7.3 CASUALTY. If the Demised Premises are damaged by fire or casualty
or Acts of God such that the Demised Premises are not suitable for occupancy and the
damage cannot be repaired in ninety (90) days (said time period to be extended for
delays for labor disputes, material shortages, Acts of God or other reasons beyond
Landlord's control), this Lease shall terminate. If the Demised Premises are damaged
but can be repaired within said ninety (90) days or extended as set forth herein, rent
shall abate in proportion to the square footage of the Demised Premises which cannot
be occupied and Landlord shall restore the damaged portion ofthe Demised Premises.
Notwithstanding the foregoing, Landlord, in the event of damage or destruction to the



Demised Premises or Shopping Center, shall have the option of terminating this Lease
if repairing or restoring the Demised Premises and/or the Shopping Center, in
Landlord's sole judgment, is not economically desirable.



SECTION 7.4 UTILITY SERVICE INTERRUPTION. Interruptions of utility services
shall not be considered a default under this Lease and Landlord shall bear no liability
for such interruptions unless caused solely by Landlord's intentional or grossly
negligent acts or omissions.



ARTICLE VIII



SECTION 8.1 EXCLUSIVE USE. Tenant shall not use, occupy or operate in the
whole or in any part of the Demised Premises for any other purpose than a nail salon,
for the purpose of performing manicuring services and the sale of directly related
manicuring products or permit the Demised Premises to be used for any other
purpose. Tenant agrees, at a minimum, to be open for business 48 hours per week.
Tenant shall not use or occupy the Demised Premises in violation of any law,
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ordinance, regulation or any other governmental directives having jurisdiction thereof. 
Should Tenant cease operation of the business required herein to be conducted on 
the Demised Premises for more than thirty (30) days for any reason except for Acts of 
God, force majeure, strikes, or casualty, then Landlord shall have the right to cancel 
this Lease, which remedy is in addition to any other remedy Landlord may have under 
this Lease. 



SECTION 8.2 COMMON AREA MAINTENANCE AND INSURANCE 
REIMBURSEMENT. Tenant shall pay to Landlord, Tenant's proportionate share of all 
costs and expenses incurred by Landlord pursuant to Sections 6.1 and 6.4 hereof. 
Tenant's proportionate share of these costs and expenses shall be computed by 
multiplying such costs and expenses by a fraction, the numerator of which shall be the 
total square feet of floor area in the Demised Premises at the time such calculation is 
made and the denominator of which shall be the gross leasable area of the Shopping 
Center at the time such calculation is made. For purpose of calculating charges for 
insurance, Landlord shall be entitled to impute premiums as set forth in Section 6.4 
hereof. See Section 8.5 hereof. 



SECTION 8.3 AD VALOREM REAL ESTATE TAX REIMBURSEMENT. Tenant shall 
pay to Landlord, Tenant's proportionate share of amounts paid by Landlord pursuant 
to Section 6.2 hereof, including all expenses and fees incurred by Landlord in 
contesting such amounts. Tenant's proportionate share shall be computed by 
multiplying the total of all such amounts paid pursuant to Section 6.2 hereof in any 
single Calendar Year by a fraction, the numerator of which shall be the totat square 
feet of floor area in the Demised Premises and the denominator of which shall be the 
gross leasable area of the Shopping Center at the beginning of the Calendar Year in 
which such calculation is made. See Section 8.5 hereof. 



SECTION 8.4 ADMINISTRATIVE EXPENSE REIMBURSEMENT. In the event 
Landlord retains a shopping center management company ("Management Company") 
to perform Landlord's obligations under this Lease, Tenant agrees to reimburse 
Landlord, Tenant's proportionate share of such Management Company's fees 
("Management Fees"). Tenant's proportionate share of Management Fees shall be 
computed by multiplying Management Fees by a fraction, the numerator of which shall 
be the total square feet of floor area in the Demised Premises at the time such 
calculation is made and the denominator of which shall be the gross leased area of the 



Shopping Center at the time such calculation is made. Should Landlord not retain a 



Management Company, Tenant shall include an amount in any reimbursements due 
pursuant to Sections 8.2 and 8.3 hereof equal to ten percent (10%) of such 



reimbursement as Tenant's proportionate share of Landlord's reasonable 
administrative costs and expenses. See Section 8.5 hereof. 



SECTION 8.5 MONTHLY ESTIMATED PAYMENTS. The reimbursements required in 
Sections 8.2, 8.3 and 8.4 hereof shall be paid by Tenant in advance by monthly 
installments in such amounts as are estimated and billed by Landlord at the beginning 
of each calendar year, each installment being due on the first day of each month 



during the calendar year. No such estimate shall in any way reduce Tenant's 
obligation to reimburse Landlord for Tenant's prorata share of actual expenses when 



those expenses are determined. Within sixty (60) days of the end of the calendar year 
or such reasonable time thereafter, Landlord shall deliver to Tenant a statement of 



Landlord's Sections 8.2, 8.3, and 8.4 expenses and charges for the preceding 
calendar year. If Tenant's share of the actual costs for the calendar year are more 
than the estimated payments made by Tenant, Tenant shall pay the additional amount 
within thirty (30) days. If Tenant's share of the actual costs for such calendar year are 
less than the estimated payments made by Tenant, Landlord shall credit such amounts 
against next due monthly installments of annual rental. Failure of Landlord to provide 
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ordinance, regulation or any other governmental directives having jurisdiction thereof.
Should Tenant cease operation of the business required herein to be conducted on
the Demised Premises for more than thirty (30) days for any reason except for Acts of
God, force majeure, strikes, or casualty, then Landlord shall have the right to cancel
this Lease, which remedy is in addition to any other remedy Landlord may have under
this Lease.



SECTION 8.2 COMMON AREA MAINTENANCE AND INSURANCE
REIMBURSEMENT. Tenant shall pay to Landlord, Tenant's proportionate share of all
costs and expenses incurred by Landlord pursuant to Sections 6.1 and 6.4 hereof.
Tenant's proportionate share of these costs and expenses shall be computed by
multiplying such costs and expenses by a fraction, the numerator of which shall be the
total square feet of floor area in the Demised Premises at the time such calculation is
made and the denominator of which shall be the gross leasable area of the Shopping
Center at the time such calculation is made. For purpose of calculating charges for
insurance, Landlord shall be entitled to impute premiums as set forth in Section 6.4
hereof. See Section 8.5 hereof.



SECTION 8.3 AD VALOREM REAL ESTATE TAX REIMBURSEMENT. Tenant shall
pay to Landlord, Tenant's proportionate share of amounts paid by Landlord pursuant
to Section 6.2 hereof, including all expenses and fees incurred by Landlord in
contesting such amounts. Tenant's proportionate share shall be computed by
mUltiplying the total of all such amounts paid pursuant to Section 6.2 hereof in any
single Calendar Year by a fraction, the numerator of which shall be the total square
feet of floor area in the Demised Premises and the denominator of which shall be the
gross leasable area of the Shopping Center at the beginning of the Calendar Year in
which such calculation is made. See Section 8.5 hereof.



SECTION 8.4 ADMINISTRATIVE EXPENSE REIMBURSEMENT. In the event
Landlord retains a shopping center management company ("Management Company")
to perform Landlord's obligations under this Lease, Tenant agrees to reimburse
Landlord, Tenant's proportionate share of such Management Company's fees
("Management Fees"). Tenant's proportionate share of Management Fees shall be
computed by mUltiplying Management Fees by a fraction, the numerator of which shall
be the total square feet of floor area in the Demised Premises at the time such
calculation is made and the denominator of which shall be the gross leased area of the
Shopping Center at the time such calculation is made. Should Landlord not retain a
Management Company, Tenant shall include an amount in any reimbursements due
pursuant to Sections 8.2 and 8.3 hereof equal to ten percent (10%) of such
reimbursement as Tenant's proportionate share of Landlord's reasonable
administrative costs and expenses. See Section 8.5 hereof.



SECTION 8.5 MONTHLY ESTIMATED PAYMENTS. The reimbursements required in
Sections 8.2, 8.3 and 8.4 hereof shall be paid by Tenant in advance by monthly
installments in such amounts as are estimated and billed by Landlord at the beginning
of each calendar year, each installment being due on the first day of each month
during the calendar year. No such estimate shall in any way reduce Tenant's
obligation to reimburse Landlord for Tenant's prorata share of actual expenses when
those expenses are determined. Within sixty (60) days of the end of the calendar year
or such reasonable time thereafter, Landlord shall deliver to Tenant a statement of
Landlord's Sections 8.2, 8.3, and 8.4 expenses and charges for the preceding
calendar year. If Tenant's share of the actual costs for the calendar year are more
than the estimated payments made by Tenant, Tenant shall pay the additional amount
within thirty (30) days. If Tenant's share of the actual costs for such calendar year are
less than the estimated payments made by Tenant, Landlord shall credit such amounts
against next due monthly installments of annual rental. Failure of Landlord to provide
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the referenced statement of costs called for hereunder within the time prescribed shall 
not relieve Tenant from its obligations hereunder. All payments made by Tenant 
hereunder are deemed additional rental. 



SECTION 8.6 NO STRUCTURAL ALTERATIONS. Tenant shall not alter the exterior 
or structure of the Demised Premises and shall not make any non-structural alterations 
to the Demised Premises or any part thereof without Landlord's prior written approval 
of such alteration. Upon termination of this Lease, Landlord shall have the option of 
retaining alterations or requiring Tenant to restore the Demised Premises to its 
condition prior to the alterations. Tenant hereby indemnifies Landlord against and 
shall keep the Demised Premises free from any claims, damages, expenses, including 
without limitation, attorney's fees, and all mechanics’ and materialmen's’ liens arising 
from work performed by Tenant on the Demised Premises. Landlord shall not be liable 



for any labor, services or materials furnished or to be furnished to Tenant or to anyone 
holding the Demised Premises, or any part thereof, through or under Tenant, and no 



mechanic's or materialmen's' lien shall attach to or affect Landlord's interest in the 
Demised Premises or the Shopping Center. In the event a mechanics’ or 
materialmen's lien is filed against the Demised Premises or the Shopping Center 
related to or arising out of any work performed or ordered to be performed by Tenant, 
Tenant's agents, employees, or contractors, or materials supplied to them, Tenant 
shall be considered to be immediately in default of this Lease notwithstanding the 
notice provisions of Section 9.1 hereof. Tenant shall, within thirty (30) days of such 
default, (i) pay any and all amounts due such lien holder and obtain a recordable 
release of such lien, (ii) release such lien from the record, or (iii) obtain a bond from a 
reputable bonding company guaranteeing payment of the lien and removal of the lien 
from record. Should Tenant fail to cure the default specified in this Section 8.6, then 
Landlord may exercise any or all Landlord's rights and remedies set forth in Section 
9.1 hereof. 



SECTION 8.7 TENANT'S DUTY TO REPAIR AND MAINTAIN. Tenant shall, at 
Tenant's own expense, keep and maintain the Demised Premises and appurtenances 



thereto in good order and repair except portions of the Demised Premises to be 



repaired by Landlord pursuant to Section 6.5 hereof. Tenant shail keep the Demised 



Premises clean and rubbish free, inside and out, at its own expense and will deposit 



rubbish and trash from the Demised Premises at locations established in the Shopping 



Center by Landlord. 



SECTION 8.8 NO OBSTRUCTION. Tenant shall neither encumber nor obstruct any 



portion of the Common Area in any manner whatsoever, including sales of 



merchandise, without Landlord's prior written approval permitting such obstruction. 



SECTION 8.9 HAZARDOUS SUBSTANCES. Tenant shall not cause or permit any 



Hazardous Substance to be used, stored, generated, or disposed of, on or in the 
Demised Premises by Tenant, Tenant's agents, employees, contractors or invitees 



without first obtaining Landlord's prior written consent. If Hazardous Substances are 
used, stored, generated, or disposed of, on or in the Demised Premises except as 



permitted above, or if the Demised Premises become contaminated in any manner for 



which Tenant is legally liable, Tenant shall indemnify and hold harmless the Landlord 



from any and all claims, damages, fines, judgments, penalties, costs, liabilities, or 
losses (including, without limitation, the decrease in value of the Demised Premises) 



caused by loss or restriction of rentable or usable space, or any damages caused by 



adverse impact on marketing of the space, and any and all sums paid for settlement of 



claims, attorney's fees, consultant, and expert fees arising during or after the Lease 



Term and arising as a result of that contamination by Tenant. This indemnification 



includes, without limitation, any and all costs incurred because of any investigation of 
the site or any cleanup, removal, or restoration mandated by a federal, state, or local 



agency or political subdivision. Without limitation of the foregoing, if Tenant causes or 
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the referenced statement of costs called for hereunder within the lime prescribed shall
not relieve Tenant from its obligations hereunder. All payments made by Tenant
hereunder are deemed additional rental.



SECTION 8.6 NO STRUCTURAL ALTERATIONS. Tenant shall not alter the exterior
or structure of the Demised Premises and shall not make any non-structural alterations
to the Demised Premises or any part thereof without Landlord's prior written approval
of such alteration. Upon termination of this Lease, Landlord shall have the option of
retaining alterations or requiring Tenant to restore the Demised Premises to its
condition prior to the alterations. Tenant hereby indemnifies Landlord against and
shall keep the Demised Premises free from any claims, damages, expenses, including
without limitation, attorney's fees, and all mechanics' and materialmen's' liens arising
from work performed by Tenant on the Demised Premises. Landlord shall not be liable
for any labor, services or materials furnished or to be furnished to Tenant or to anyone
holding the Demised Premises, or any part thereof, through or under Tenant, and no
mechanic's or materialmen's' lien shall attach to or affect Landlord's interest in the
Demised Premises or the Shopping Center. In the event a mechanics' or
materialmen's lien is filed against the Demised Premises or the Shopping Center
related to or arising out of any work performed or ordered to be performed by Tenant,
Tenant's agents, employees, or contractors, or materials supplied to them, Tenant
shall be considered to be immediately in default of this Lease notwithstanding the
notice provisions of Section 9.1 hereof. Tenant shall, within thirty (30) days of such
default, (i) pay any and all amounts due such lien holder and obtain a recordable
release of such lien, (ii) release such lien from the record, or (iii) obtain a bond from a
reputable bonding company guaranteeing payment of the lien and removal of the lien
from record. Should Tenant fail to cure the default specified in this Section 8.6, then
Landlord may exercise any or all Landlord's rights and remedies set forth in Section
9.1 hereof.



SECTION 8.7 TENANT'S DUTY TO REPAIR AND MAINTAIN. Tenant shall, at
Tenant's own expense, keep and maintain the Demised Premises and appurtenances
thereto in good order and repair except portions of the Demised Premises to be
repaired by Landlord pursuant to Section 6.5 hereof. Tenant shall keep the Demised
Premises clean and rubbish free, inside and out, at its own expense and will deposit
rubbish and trash from the Demised Premises at locations established in the Shopping .
Center by Landlord.



SECTION 8.8 NO OBSTRUCTION. Tenant shall neither encumber nor obstruct any
portion of the Common Area in any manner whatsoever, including sales of
merchandise, without Landlord's prior written approval permitting such obstruction.



SECTION 8.9 HAZARDOUS SUBSTANCES. Tenant shall not cause or permit any
Hazardous Substance to be used, stored, generated, or disposed of, on or in the
Demised Premises by Tenant, Tenant's agents, employees, contractors or invitees
without first obtaining Landlord's prior written consent. If Hazardous Substances are
used, stored, generated, or disposed of, on or in the Demised Premises except as
permitted above, or if the Demised Premises become contaminated in any manner for
which Tenant is legally liable, Tenant shall indemnify and hold harmless the Landlord
from any and all claims, damages, fines, judgments, penalties, costs, liabilities, or
losses (including, without limitation, the decrease in value of the Demised Premises)
caused by loss or restriction of rentable or usable space, or any damages caused by
adverse impact on marketing of the space, and any and all sums paid for settlement of
claims, attorney's fees, consultant, and expert fees arising during or after the Lease
Term and arising as a result of that contamination by Tenant. This indemnification
includes, without limitation, any and all costs incurred because of any investigation of
the site or any cleanup, removal, or restoration mandated by a federal, state, or local
agency or political subdivision. Without limitation of the foregoing, if Tenant causes or
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permits the presence of any Hazardous Substance on the Demised Premises and that 
results in contamination, Tenant shall promptly, at its sole expense, take any and all 
necessary actions to return the Demised Premises to the condition existing prior to the 
presence of any such Hazardous Substance on the Demised Premises. Tenant shall 



first obtain Landlord's approval for any such remedial action. As used herein, 
"Hazardous Substance" means any substance that is toxic, ignitable, reactive, or 
corrosive and that is regulated by any local government, any state, or the United 
States Government. "Hazardous Substance" includes any and all material or 
substances that are defined as "hazardous waste," "extremely hazardous waste," or a 



"hazardous substance" pursuant to state, federal or local governmental law. 
"Hazardous Substance" includes, but is not restricted to, "asbestos, 
polychlorobiphenyls ("PCB's"), and petroleum." 



SECTION 8.10 SIGNS. Tenant shall not place or suffer to be placed on the exterior of 
the Demised Premises any sign or advertisement not first approved in writing by 
Landlord, including, but not limited to, any placed on the Demised Premises’ plate 
glass regardless of whether such sign is placed on the interior or exterior of said plate 
glass. Landlord's sign criteria is attached as Exhibit "D" and made a part hereof. 



SECTION 8.11 PLATE GLASS. Tenant shall replace, at its sole cost and expense, 
any and all plate glass and any other glass damaged or broken by any cause 
whatsoever in, on, or about the Demised Premises. 



SECTION 8.12 TENANT'S INSURANCE OBLIGATION. Tenant agrees to carry at its 
own expense throughout the term of this Lease and any renewals thereof (i) public 



liability insurance covering the Demised Premises and Tenant's use thereof, together 
with contractual liability endorsements covering Tenant's obligations set forth in 
Section 8.16 hereof, in companies and in a form satisfactory to Landlord with a 
combined single limit for property damage and bodily injury of not less than 



$2,000,000, per occurrence, (ii) if Tenant sells, in any manner, any alcoholic 
beverages, Tenant shall carry "dram shop" insurance in the minimum amount of one 
million ($1,000,000) dollars per occurrence and (iii) Workers' Compensation Coverage 
for Tenant's employees in accordance with State law. Landlord shall be entitled to 
increase the amount of coverage and change the type of insurance provided in this 



Section 8.12. Tenant agrees to deposit said policy or policies (or certificates thereof) 
with Landlord prior to the date of any use or occupancy of the Demised Premises by 
Tenant; said policy or policies shall name Landlord (and any mortgagee of Landlord of 



which Tenant is notified) and Tenant as insureds and shall bear endorsements to the 
effect that the insurer agrees to notify Landlord not less than twenty (20) days in 



advance of any modifications or cancellations thereof. Should Tenant fail to carry 
such public liability insurance, or "dram shop" insurance, Landlord may at Landlord's 
option cause public liability insurance, or "dram shop" insurance, to be issued on 



Tenant's behalf in conformance with the requirements herein set forth, and in such 
event Tenant agrees to pay the premium for such insurance as additional rent 
hereunder promptly upon Landlord's demand. 



SECTION 8.13 SUBORDINATION AND ATTORNMENT. This Lease at all times shall 
be subject and subordinate to any liens, mortgages, deeds of trust or other financing 



instruments now or hereafter affecting the Shopping Center. Within five (5) days 
following request of Landlord, Tenant shall evidence in writing its subordination and 



attornment to the lien of any mortgage or deed of trust from any method of financing or 



refinancing now or hereafter in force against land and/or any Shopping Center 



buildings of which the Demised Premises is now or hereafter a part, and attorn to any 



such mortgagee or deed of trust holder, provided such mortgagee or deed of trust 



holder agrees in writing not to disturb Tenant's occupancy of the Demised Premises so 
long as Tenant is not in default. Inthe event Landlord sells, leases or hypothecates all 



or any portion of the Shopping Center and as part of such transfer, assigns Landlord's 
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permits the presence of any Hazardous Substance on the Demised Premises and that
results in contamination, Tenant shall promptly, at its sole expense, take any and all
necessary actions to return the Demised Premises to the condition existing prior to the
presence of any such Hazardous Substance on the Demised Premises. Tenant shall
first obtain Landlord's approval for any such remedial action. As used herein,
"Hazardous Substance" means any substance that is toxic, ignitable, reactive, or
corrosive and that is regulated by any local government, any state, or the United
States Government. "Hazardous Substance" includes any and all material or
substances that are defined as "hazardous waste," "extremely hazardous waste," or a
"hazardous substance" pursuant to state, federal or local governmental law.
"Hazardous Substance" includes, but is not restricted to, "asbestos,
polychlorobiphenyls ("PCB's"), and petroleum."



SECTION 8.10 SIGNS. Tenant shall not place or suffer to be placed on the exterior of
the Demised Premises any sign or advertisement not first approved in writing by
Landlord, including, but not limited to, any placed on the Demised Premises' plate
glass regardless of whether such sign is placed on the interior or exterior of said plate
glass. Landlord's sign criteria is attached as Exhibit "D" and made a part hereof.



SECTION 8.11 PLATE GLASS. Tenant shall replace, at its sole cost and expense,
any and all plate glass and any other glass damaged or broken by any cause
whatsoever in, on, or about the Demised Premises.



SECTION 8.12 TENANT'S INSURANCE OBLIGATION. Tenant agrees to carry at its
own expense throughout the term of this Lease and any renewals thereof (i) public
liability insurance covering the Demised Premises and Tenant's use thereof, together
with contractual liability endorsements covering Tenant's obligations set forth in
Section 8.16 hereof, in companies and in a form satisfactory to Landlord with a
combined single limit for property damage and bodily injury of not less than
$2,000,000, per occurrence, (ii) if Tenant sells, in any manner, any alcoholic
beverages, Tenant shall carry "dram shop" insurance in the minimum amount of one
million ($1 ,000,000) dollars per occurrence and (iii) Workers' Compensation Coverage
for Tenant's employees in accordance with State law. landlord shall be entitled to
increase the amount of coverage and change the type of insurance provided in this
Section 8.12. Tenant agrees to deposit said policy or policies (or certificates thereof)
with landlord prior to the date of any use or occupancy of the Demised Premises by
Tenant; said policy or policies shall name landlord (and any mortgagee of landlord of
which Tenant is notified) and Tenant as insureds and shall bear endorsements to the
effect that the insurer agrees to notify landlord not less than twenty (20) days in
advance of any modifications or cancellations thereof. Should Tenant fail to carry
such public liability insurance, or "dram shop" insurance, Landlord may at Landlord's
option cause public liability insurance, or "dram shop" insurance, to be issued on
Tenant's behalf in conformance with the requirements herein set forth, and in such
event Tenant agrees to pay the premium for such insurance as additional rent
hereunder promptly upon Landlord's demand.



SECTION 8.13 SUBORDINATION AND ATTORNMENT. This lease at all times shall
be subject and subordinate to any liens, mortgages, deeds of trust or other financing
instruments now or hereafter affecting the Shopping Center. Within five (5) days
following request of Landlord, Tenant shall evidence in writing its subordination and
attornment to the Iien of any mortgage or deed of trust from any method of financing or
refinancing now or hereafter in force against land and/or any Shopping Center
buildings of which the Demised Premises is now or hereafter a part, and attorn to any
such mortgagee or deed of trust holder, provided such mortgagee or deed of trust
holder agrees in writing not to disturb Tenant's occupancy of the Demised Premises so
long as Tenant is not in default. In the event Landlord sells, leases or hypothecates all
or any portion of the Shopping Center and as part of such transfer, assigns Landlord's
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interest in the Lease to a third party, then Tenant shall attorn to any such third party as 
if such third party were Landlord, provided such third party assumes all Landlord 
obligations occurring under the Lease subsequent to the assignment. In conjunction 
with such transfer, Tenant shall provide Landlord with an estoppel certificate, in form 
satisfactory to Landlord, setting forth the lease term, renewals thereof, if any, and 



rental. Such certificate shall also state: (i) that no rent has been paid more than one 



month in advance (other than Advance Rentals specified herein); (ii) that no defaults 
exist on the part of Landlord under the Lease as of the date of such certificate, but if 
there is a claimed default, a description of such default; and, (iii) that the Lease is in 
full force and effect. Tenant shall deliver such certificate to Landlord fully and 



correctly executed, within ten (10) days of Landlord's initial written request. If Tenant 
shall fail to do so, Tenant shall be deemed to have certified affirmatively to the matters 
set forth herein, which certification is hereby self-operative and without further 



agreement. 



SECTION 8.14 LANDLORD'S RIGHT OF ENTRY. Tenant shall permit Landlord and 



its agents to enter the Demised Premises at all reasonable times for the purpose of 



examining or inspecting the Demised Premises or records permitted by this Lease to 



be examined by Landlord, or its agents; showing the Demised Premises to prospective 



purchasers or tenants of the Demised Premises or Shopping Center; and to perform 



such repairs or alterations to the Demised Premises or Shopping Center as Landlord 



is required or permitted hereunder to perform. Landlord shall also be permitted to 



place "For Sale" and "For Rent" signs in, on, or about the Demised Premises within the 



last sixty (60) days of the Lease Term. 



SECTION 8.15 BROKERS. Tenant warrants that it has had no dealing with any real 



estate broker or agent in connection with the negotiation of this Lease and that it 



knows of no other real estate broker or agent who is or might be entitled to a 
commission with this Lease. Tenant agrees to indemnify, protect, and hold Landlord 



harmless from and against any and all claims and expenses, including without 
limitation attorney's fees, for any commissions of any real estate brokers or agents. 



SECTION 8.16 LANDLORD HELD HARMLESS. Tenant hereby agrees to indemnify, 



protect, and hold Landlord harmless from and against any and all claims and 



expenses, including without limitation attorney's fees, for property damages or 



personal injury arising out of or with respect to Tenant's use of the Tenant's business 
on the Demised Premise regardless of whether such use or business conduct is 



permitted by the terms of this Lease or suffered by Landlord. 



SECTION 8.17 ASSIGNMENT OR SUBLETTING. Tenant shall not sell, assign, 



hypothecate or otherwise transfer this Lease, or sublet or license the Demised 



Premises or any part thereof without the prior written consent of Landlord. The 



consent by Landlord shall not relieve Tenant from primary liability for performance of 



Tenant's obligations under the terms and conditions of this Lease nor relieve Tenant, 



its subtenant, assignee, or licensee from obtaining the express written consent of 



Landlord for any further selling, hypothecating, or other transfer including without 



limitation assigning, subleasing, or licensing. Tenant understands that this clause 



creates an absolute prohibition against a transfer without Landlord's explicit prior 



written approval and Landlord has absolute discretion to withhold its consent. For 



purpose of this Section 8.17, transfer of 50% or more of the assets of Tenant, or if 



Tenant is a corporation, transfer of 50% or more of the capital stock of Tenant or the 



issuance of additional stock, or if Tenant is a partnership the transfer of any 



partnership interest, shall be deemed to be an assignment. 



SECTION 8.18 MERCHANTS ASSOCIATION. This section intentionally deleted. 



RE6/92 



  
 



interest in the Lease to a third party, then Tenant shall attorn to any such third party as
if such third party were Landlord, provided such third party assumes all Landlord
obligations occurring under the Lease subsequent to the assignment. In conjunction
with such transfer, Tenant shall provide Landlord with an estoppel certificate, in form
satisfactory to Landlord, setting forth the lease term, renewals thereof, if any, and
rental. Such certificate shall also state: (i) that no rent has been paid more than one
month in advance (other than Advance Rentals specified herein); (ii) that no defaults
exist on the part of Landlord under the Lease as of the date of such certificate, but if
there is a claimed default, a description of such default; and, (iii) that the Lease is in
full force and effect. Tenant shall deliver such certificate to Landlord fully and
correctly executed, within ten (10) days of Landlord's initial written request. IfTenant
shall fail to do so, Tenant shall be deemed to have certified affirmatively to the matters
set forth herein, which certification is hereby self-operative and without further
agreement.



SECTION 8.14 LANDLORD'S RIGHT OF ENTRY. Tenant shall permit Landlord and
its agents to enter the Demised Premises at all reasonable times for the purpose of
examining or inspecting the Demised Premises or records permitted by this Lease to
be examined by Landlord, or its agents; showing the Demised Premises to prospective
purchasers or tenants of the Demised Premises or Shopping Center; and to perform
such repairs or alterations to the Demised Premises or Shopping Center as Landlord
is required or permitted hereunder to perform. Landlord shall also be permitted to
place "For Sale" and "For Rent" signs in, on, or about the Demised Premises within the
last sixty (60) days of the Lease Term.



SECTION 8.15 BROKERS. Tenant warrants that it has had no dealing with any real
estate broker or agent in connection with the negotiation of this Lease and that it
knows of no other real estate broker or agent who is or might be entitled to a
commission with this Lease. Tenant agrees to indemnify, protect, and hold Landlord
harmless from and against any and all claims and expenses, including without
limitation attorney's fees, for any commissions of any real estate brokers or agents.



SECTION 8.16 LANDLORD HELD HARMLESS. Tenant hereby agrees to indemnify,
protect, and hold Landlord harmless from and against any and all claims and
expenses, including without limitation attorney's fees, for property damages or
personal injury arising out of or with respect to Tenant's use of the Tenant's business
on the Demised Premise regardless of whether such use or business conduct is
permitted by the terms of this Lease or suffered by Landlord.



SECTION 8.17 ASSIGNMENT OR SUBLETTING. Tenant shall not sell, assign,
hypothecate or otherwise transfer this Lease, or sublet or license the Demised
Premises or any part thereof without the prior written consent of Landlord. The
consent by Landlord shall not relieve Tenant from primary liability for performance of
Tenant's obligations under the terms and conditions of this Lease nor relieve Tenant,
its subtenant, assignee, or licensee from obtaining the express written consent of
Landlord for any further selling, hypothecating, or other transfer including without
limitation assigning, subleasing, or licensing. Tenant understands that this clause
creates an absolute prohibition against a transfer without Landlord's explicit prior
written approval and Landlord has absolute discretion to withhold its consent. For
purpose of this Section 8.17, transfer of 50% or more of the assets of Tenant, or if
Tenant is a corporation, transfer of 50% or more of the capital stock of Tenant or the
issuance of additional stock, or if Tenant is a partnership the transfer of any
partnership interest, shall be deemed to be an assignment.



SECTION 8.18 MERCHANTS ASSOCIATION. This section intentionally deleted.
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ARTICLE IX 



SECTION 9.1 TENANT'S DEFAULT. In the event of Tenant's failure to timely and 
diligently perform any of its Lease obligations, within five (5) days after notice from 
Landlord, Tenant shall be in default hereunder and Landlord may: (i) proceed to cure 
such default, in which case Tenant shall reimburse Landlord for any expense plus 
interest at the rate of ten percent (10%) per annum, incurred by Landlord in curing 
Tenant's default, including without limitation attorney's fees, and Tenant grants to 
Landlord reasonable entry for purposes of curing such default; or (ii) Landlord may 
evict Tenant and relet the Demised Premises and apply such rentals against all sums 
due under the Lease, including without limitation the costs of readying the Demised 
Premises for reletting; or, (iii) Landlord may declare the Lease to be terminated, but 
such declaration will not affect Landlord's right to collect damages for failure of 
Tenant's obligations, including without limitation attorney's fees and damages based 
on loss of rent; or, (iv) Landlord may proceed with any other remedies at law available 
to Landlord in this Lease or in equity. Landlord's election to use one remedy shall not 
preclude Landlord's subsequent election to use any other remedy. Notwithstanding 
anything to the contrary in this Section 9.1, if Tenant's failure to perform its Lease 
obligations threatens injury to person or damage to property then such failure shall 
immediately become a default without regard to notice from Landlord. 



SECTION 9.2 TENANT'S BANKRUPTCY. Should Tenant become bankrupt or 
insolvent or file any debtor proceedings or if Tenant shall take or have taken against 
Tenant any petition of bankruptcy or if Tenant shall have an action or have action 



taken against Tenant for the appointment of a receiver for all or a portion of Tenant's 



assets, or if Tenant shall file a petition for corporate reorganization or shall make an 
assignment for benefit of creditors, or if in any other manner Tenant's interest 
hereunder shall pass to another by operation of law, then any or all of these 
occurrences in this Section shall be deemed a Tenant default under Section 9.1 hereof 



and such default shall apply to and include any guarantor of this Lease and permit 
termination of this Lease. 



ARTICLE X 



SECTION 10.1 SURRENDER OF THE DEMISED PREMISES. Atthe expiration of the 
term of this Lease, Tenant shall surrender the Demised Premises to Landlord broom 
clean and in good condition, normal wear and tear excepted. Tenant shall have the 



right to remove its trade fixtures and equipment provided Tenant removes same prior 



to the end of the term of the Lease or expiration of any renewals exercised by Tenant 
and further provided said removal shall not damage the Demised Premises. In the 



event that said removal should damage the Demised Premises, Tenant shall be 



required to restore the Demised Premises to the condition prior to such removal. 



ARTICLE XI 



SECTION 11.1 NOTICES OR APPROVALS. Any notices or approvals required or 



permitted to be given hereunder shall be in writing and either be given personally, or 



by certified mail, postage prepaid, return receipt requested, addressed to Tenant at 



4045 American Way Boulevard, Suite 11A, Memphis, Tennessee 38118 and to 
Landlord at Regency Realty Group, Inc., 126555 Olive Boulevard, Suite 200, St. Louis, 



Missouri 63141, except that, upon Tenant's taking possession of the Demised 



Premises, delivery of notice required to be given by Landiord to Tenant hereunder 
shall be deemed adequate and sufficient notice if delivered to the Demised Premises. 
In emergency situations threatening personal injury or property damage, notices 



required hereunder may be given orally or by phone, but such oral notice shall be 
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ARTICLE IX



SECTION 9.1 TENANrS DEFAULT. In the event of Tenant's failure to timely and
diligently perform any of its Lease obligations, within five (5) days after notice from
Landlord, Tenant shall be in default hereunder and Landlord may: (i) proceed to cure
such default, in which case Tenant shall reimburse Landlord for any expense plus
interest at the rate of ten percent (10%) per annum, incurred by Landlord in curing
Tenant's default, including without limitation attorney's fees, and Tenant grants to
Landlord reasonable entry for purposes of curing such default; or (ii) Landlord may
evict Tenant and relet the Demised Premises and apply such rentals against all sums
due under the Lease, including without limitation the costs of readying the Demised
Premises for reletting; or, (iii) Landlord may declare the Lease to be terminated, but
such declaration will not affect Landlord's right to collect damages for failure of
Tenant's obligations, including without limitation attorney's fees and damages based
on loss of rent; or, (iv) Landlord may proceed with any other remedies at law available
to Landlord in this Lease or in equity. Landlord's election to use one remedy shall not
preclude Landlord's subsequent election to use any other remedy. Notwithstanding
anything to the contrary in this Section 9.1, if Tenant's failure to perform its Lease
obligations threatens injury to person or damage to property then such failure shall
immediately become a default without regard to notice from Landlord.



SECTION 9.2 TENANrS BANKRUPTCY. Should Tenant become bankrupt or
insolvent or file any debtor proceedings or if Tenant shall take or have taken against
Tenant any petition of bankruptcy or if Tenant shall have an action or have action
taken against Tenant for the appointment of a receiver for all or a portion of Tenant's
assets, or if Tenant shall file a petition for corporate reorganization or shall make an
assignment for benefit of creditors, or if in any other manner Tenant's interest
hereunder shall pass to another by operation of law, then any or all of these
occurrences in this Section shall be deemed a Tenant default under Section 9.1 hereof
and such default shall apply to and include any guarantor of this Lease and permit
termination of this Lease.



ARTICLE X



SECTION 10.1 SURRENDER OF THE DEMISED PREMISES. At the expiration of the
term of this Lease, Tenant shall surrender the Demised Premises to Landlord broom
clean and in good condition, normal wear and tear excepted. Tenant shall have the
right to remove its trade fixtures and equipment provided Tenant removes same prior
to the end of the term of the Lease or expiration of any renewals exercised by Tenant
and further provided said removal shall not damage the Demised Premises. In the
event that said removal should damage the Demised Premises, Tenant shall be
required to restore the Demised Premises to the condition prior to such removal.



ARTICLE XI



SECTION 11.1 NOTICES OR APPROVALS. Any notices or approvals required or
permitted to be given hereunder shall be in writing and either be given personally, or
by certified mail, postage prepaid, return receipt requested, addressed to Tenant at
4045 American Way Boulevard, Suite 11A. Memphis, Tennessee 38118 and to
Landlord at Regency Realty Group, Inc., 126555 Olive Boulevard, Suite 200, SI. Louis,
Missouri 63141, except that, upon Tenant's taking possession of the Demised
Premises, delivery of notice required to be given by Landlord to Tenant hereunder
shall be deemed adequate and sufficient notice if delivered to the Demised Premises.
In emergency situations threatening personal injUry or property damage, notices
required hereunder may be given orally or by phone, but such oral notice shall be
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followed as soon as reasonably possible by written notice delivered pursuant to the 
Lease. 



SECTION 11.2 ENTIRE AGREEMENT. This instrument contains the entire 
agreement between the parties and any and al! other agreements, written or oral, are 
merged herewith. 



SECTION 11.3 CAPTIONS. Section captions contained in this Lease are for 
convenience only and do not in any way limit or amplify any term or provision hereof. 



SECTION 11.4 CONSTRUCTION. This Lease shall be governed by and construed in 
accordance with the laws of the State of Tennessee, and contains the entire 
agreement of the parties hereto, and is intended to be a full, final and complete 
integration of all prior and contemporaneous agreements of the parties with relation to 
the Demand Premises. 



ARTICLE XII 



SECTION 12.1 LANDLORD'S LIABILITY LIMITED. Landlord, as used in this Lease, 
means the present owner of the Shopping Center and in the event of a sale or transfer 
by such owner of its entire interest in the Shopping Center such owner shall thereupon 
be released and discharged from all Lease covenants and obligations thereafter 
occurring. In the event of any liability of the Landlord to Tenant under this Lease, 
Tenant shall look only to Landlord's interest in the Shopping Center to satisfy such 
liability and there shall be no personal liability of Landlord or its employees. 



ARTICLE Xill 



SECTION 13.1 WAIVER. If under the provisions hereof, Landlord shall institute 
proceedings and a compromise or settlement thereof shall be made, the same shall 



not constitute a waiver of any covenant herein contained nor of any of Landlord's 
rights hereunder. The failure of Landlord to seek redress for violation of, or to insist 
upon the strict performance of any covenant, condition or agreement herein contained 
shall not operate as a waiver of such breach thereof. No payment by Tenant or receipt 
by Landlord of a lesser amount than the monthly installments of rent herein stipulated 
shall be deemed to be other than on account of the earliest stipulated rent; nor shall 



any endorsement or statement on any check, nor any letter accompanying a check or 



payment of rent be deemed an accord and satisfaction, and Landlord may accept such 
check or payment without prejudice to Landlord's right to recover the balance of such 
rent or to pursue any other remedy provided in the Lease. No reentry by Landlord, and 
no acceptance by Landlord of keys from Tenant, shall be considered an acceptance of 



a termination of the Lease or a surrender of the Demised Premises. 



In Witness Whereof, this Lease has been duly executed in triplicate, each copy of 



which shall constitute an original as of the day and date first above written. 



WITNESSETH: TENANT: Trang T. Nguyen 



By: RAS AN_AAAANN rere 



WITNESSETH: 
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followed as soon as reasonably possible by written notice delivered pursuant to the
lease.



SECTION 11.2 ENTIRE AGREEMENT. This instrument contains the entire
agreement between the parties and any and all other agreements, written or oral, are
merged herewith.



SECTION 11.3 CAPTIONS. Section captions contained in this lease are for
convenience only and do not in any way limit or amplify any term or provision hereof.



SECTION 11.4 CONSTRUCTION. This lease shall be governed by and construed in
accordance with the laws of the State of Tennessee, and contains the entire
agreement of the parties hereto, and is intended to be a full, final and complete
integration of all prior and contemporaneous agreements of the parties with relation to
the Demand Premises.



ARTICLE XII



SECTION 12.1 LANDLORD'S LIABILITY LIMITED. landlord, as used in this lease,
means the present owner of the Shopping Center and in the event of a sale or transfer
by such owner of its entire interest in the Shopping Center such owner shall thereupon
be released and discharged from all lease covenants and obligations thereafter
occurring. In the event of any liability of the landlord to Tenant under this lease,
Tenant shall look only to landlord's interest in the Shopping Center to satisfy such
liability and there shall be no personal liability of Landlord or its employees.



ARTICLE XIII



SECTION 13.1 WAIVER. If under the provisions hereof, Landlord shall institute
proceedings and a compromise or settlement thereof shall be made, the same shall
not constitute a waiver of any covenant herein contained nor of any of Landlord's
rights hereunder. The failure of Landlord to seek redress for violation of, or to insist
upon the strict performance of any covenant, condition or agreement herein contained
shall not operate as a waiver of such breach thereof. No payment by Tenant or receipt
by landlord of a lesser amount than the monthly installments of rent herein stipulated
shall be deemed to be other than on account of the earliest stipulated rent; nor shall
any endorsement or statement on any check, nor any letter accompanying a check or
payment of rent be deemed an accord and satisfaction, and landlord may accept such
check or payment without prejudice to Landlord's right to recover the balance of such
rent or to pursue any other remedy provided in the Lease. No reentry by Landlord, and
no acceptance by landlord of keys from Tenant, shall be considered an acceptance of
a termination of the lease or a surrender of the Demised Premises.



In Witness Whereof, this Lease has been duly executed in triplicate, each copy of
which shall constitute an original as of the day and date first above written.



WITNESSETH: TENANT: Trang T. Nguyen



BY:--l~tvf\Jt..M...LL-' •



WITNE SETH:
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Landlord Acknowledgment 



  



t STATE OF ) 
) SS: 



COUNTY OF ) 



This daypefgre me, a Natary Public in the State and County aforesaid, personally 



appeare wit om | am personally acquainted and who upon 



oath acknowledged himself to be of Topvalco, Inc., Landlord in the 
foregoing Lease, and that he as such officer, being authorized so to do, executed the 



instrument for the purposes therein contained by signing in the name of the corporation. 



Witness my hand and official seal this Vl say of _ Btu 2002. 



My commission expires oA ( rm 
Vv 



2ARY.PU Notary Public 



   



  



1 BETTY R. LANE 
<1! Notary Public, State of Chio 



why Commissicn Expires 
April 11, 2008 



Ent a 
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Landlord Acknowledgment



STATE OF



COUNTY OF



)
) SS:
)



Notary Public



BETIYR. LANE
No13ry Public, Slate of Ohio



f,,'t)t Commission Expires
Aprlill. 2006



My commission expires



This da~ ef em, a ta Public in the State and County aforesaid, personally
appeare wit~tbOCersOnallY acquainted and who upon
oath acknowledged himself to be of Topvalco, Inc., Landlord in the
foregoing Lease, and that he as such officer, being authorized so to do, executed the
instrument for the purposes therein contained by signing in the name of the corporation.



Witness my hand and official seal this l'nLaayof ~ 2002.



fut~.~
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andierd-Acknowledgment 



. STATE OF Tennesse 
) SS: 



COUNTY OF Gsliov) 



This day, before me, a Notary Public in the State and County aforesaid, personally 



i A whom | am personally acquainted and who upon 
oath acknowledge self td be +he Tenant i 
foregoing Lease, and 9-2 h-office ing-authorized-se-to-de—executed-the 



fe va ledged Fhe S1gurng The her Voluwt vy AT, 
Witness my hand and official seal this yan day of 



My commission expires 



Notary Public 
gy copes pvmone ART 44, 2005 ry 



STATE OF TENNESS 



COUNTY OF SHELBY 



This day, before me, a Notary Pul{jc of the State and County aforesaid, personally 



appeared Trang T. Nguyen, with whom kam personally acquainted and who upon oath 



acknowledged herself to be the Aenant in the foregoing Lease and acknowledged the 



signing to be her voluntary agt. 



Witness my hand and/fficial seal this day qf 



My commission expirgs. 



Notary Public 
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Loandlol!d Acknowledgment



, STATE OF ilj)ne~w)
) SS:



COUNTYOF ~)



This day, efore me a Notary Public in the State and County aforesaid, personally
appeared ith whom I am personally acquainted and who upon
oath acknowledge self be -tb... -re.",lIwt of]j 'Imalee, hit: i L."filerfi in the
foregoing Lease, and ttlsW:le as il.lc;RQffiser,beiRQal.ltA9riz:edse te de, exeetlted tl'te
iRS~ffleRt fer tl'te I'll:lrl'lesesttlereil'l COl .tail led.Li~ il'l the l'Ian.e of tAe c;orp9ratieR.
~e hlCltlledqeA the. ~lqlJlJJq -b.he her Yo/up . dh:1



Witness my hand and official seal thisnday of , gJM_, 2002.



My commission expires __ ~iuvtt
Notary Public



COUNTY OF SHELBY



,2002.



Notary Public



fficial seal this __



This day, before me, a Notary P lc of the State and County aforesaid, personally
appeared Trang T. Nguyen, with om m personally acquainted and who upon oath
acknowledged herself to be the enant in foregoing Lease and acknowledged the
signing to be her voluntary a .
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EXHIBIT "B" 



LEGAL DESCRIPTION 



A certain parcel of Land, situated in Memphis, Shelby County, Tennessee, and 
being that property acquired by Trezevant Properties, as described in Instrument 
Number WS4871, Shelby County Register’s Office, said parce! being the northerly 
portion of the Doyle Pearson 112 acre tract and being more particularly described 
as follows: 



Commencing at a point at the intersection of the east line of Getwell Road (106’ 
R.O.W.) and the south line of American Way (80" R.O.W.); thence S 89° 55’ 54° E, 
along said south line, a distance of 647.12 feet to a point; thence N 88° 42' 27° E a 
distance of 119.71 feet to a found iron pipe at the northeast corner of Lot 2 of 
Holman Subdivision; thence S 00° 03’ 19° E, along the east line of said Lot 2, a 
distance of 2.84 feet to a point, said point being herein described as THE POINT 
OF BEGINNING: thence S 89° 55' 54° E, along the south line of American Way, a 
distance of 1075.45 feet to the centerline of Claudette Street; thence S 02° 02' 57° 
E, along said centerline, a distance of 539.75 feet; thence S 88° 30’ 18° W, a 
distance of 202.71 feet; thence N 87° 01’ 10° W, a distance of 125.30 feet; thence 
S 62° 05' 18° W, a distance of 369.00 feet; thence South 86° 49’ 58° W, a distance 



of 341.57 feet; then South 89° 03’ 58° W, a distance of 99.16 feet; thence N 00° 03’ 
19° W, a distance 0f737.68 feet to THE POINT OF BEGINNING. 



Containing 15.957 Acres (695,091 square feet). 



The above described property is subject to an easement for vehicular and 
pedestrian ingress and egress to and from the Cheshire Apartments over and 
across Claudette Street south of American Way. 



Said easement area is more particularly described as follows: 



Beginning at a point in the centerline of Claudette Street, said point being the 
southeast corner of the above described property; thence northwardly along said 
centerline and 25 feet west of said centerline, a distance of 539.75 feet to the south 
Right-of-Way line of American Way. 



Together with the right to install, maintain, and relocate within the above described 
easement above ground and underground utilities including gas, water, electric, 
sanitary and storm sewers. 
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EXHIBIT "B"



LEGAL DESCRIPTION



A certain parcel of Land, situated in Memphis, Shelby County, Tennessee, and
being that property acquired by Trezevant Properties, as described in Instrument
Number WS4971, Shel.by County Register's Office, said parcel being the northerly
portion of the Doyle Pearson 112 acre tract and being more particularly described
as follows:



Commencing at a point at the intersection of the east line of Getwell Road (106'
R.O.w.) and the south line of American Way (90' R.O.w.); thence S 89° 55' 54° E,
along said south line, a distance of 647.12 feet to a point; thence N 88° 42' 27° E a
distance of 119.71 feet to a found iron pipe at the northeast corner of Lot 2 of
Holman Subdivision; thence S 00° 03' 19° E, along the east line of said Lot 2, a
distance of 2.84 feet to a point, said point being herein described as THE POINT
OF BEGINNING; thence S 89° 55' 54° E, along the south line of American Way, a
distance of 1075.45 feet to the centerline of Claudette Street; thence S 02° 02' 57°
E, along said centerline, a distance of 539.75 feet; thence S 88° 30' 18° W, a
distance of 202.71 feet; thence N 87° 01' 10° W, a distance of 125.30 feet; thence
S 62° 05' 18° W, a distance of 369.00 feet; thence South 86° 49' 58° W, a distance
of 341.57 feet; then South 89° 03' 58° W, a distance of 99.16 feet; thence N 00° 03'
19° W, a distance 01737.68 feet to THE POINT OF BEGINNING.



Containing 15.957 Acres (695,091 square feet).



The above described property is sUbject to an easement for vehicular and
pedestrian ingress and egress to and from the Cheshire Apartments over and
across Claudette Street south of American Way.



Said easement area is more particularly described as follows:



Beginning at a point in the centerline of Claudette Street, said point being the
southeast corner of the above described property; thence northwardly along said
centerline and 25 feet west of said centerline, a distance of 539.75 feet to the south
Right-of-Way line of American Way.



Together with the right to install, maintain, and relocate within the above described
easement above ground and underground utilities including gas, water, electric,
sanitary and storm sewers.
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EXHIBIT "C" 



LANDLORD TENANT FINISH 



itis agreed and understood that Tenant is leasing the leased premises in its "as is" condition and that 
no alterations, physical additions or improvements shall be performed in the leased premises. in the 
event Tenant should require any alterations, physical additions or improvements in the future, all costs 
shall be borne by Tenant, and must first be approved by Landlord in writing. in addition, any 
alterations, physical additions, or improvements must be approved by Landlord. 
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EXHIBIT "e"
LANDLORD TENANT FINISH



It is agreed and understood that Tenant is leasing the leasad pramisas in its "as is" condition and that
no alterations, physical additions or improvemants shall be performed In the leased premises. In the
event Tenant should require any alterations, physical additions or Improvements in the future, all costs
shall be borne by Tenant, and must first be approved by Landlord in writing. In addition, any
alterations, physical additions, or improvements must be approved by Landlord.
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EXHIBIT "D" 



LANDLORD'S SIGN CRITERIA 



AMERICAN WAY VILLAGE 



MEMPHIS, TENNESSEE 



The following sign criteria has been established to assist tenants in complying with their lease. These basic standards 
have been made to govern the design, fabrication, and installation of tenant signs and is intended to afford all tenants 
with good visual identification, both day and night, and to protect against poorty designed and badly proportioned 
signage. 



The sign standards have been selected to harmonize and compliment the building materials and will assist in creating 
the proper atmosphere of the center, which we feel is located in the most prestigious area of Memphis. 



Please inform your sign fabricator that he must submit three (3) copies of his sign drawings to the office of the center's 
management agent: 



Weston Companies 
P.O. Box 17847 
MEMPHIS, TN 38187-0847 PHONE: 801-682-9100 



for approval prior to fabrication and installation of your sign. Three (3) copies of the sign drawings must be submitted on 
or before two (2) weeks after execution of the lease agreement and the sigh must be installed on or before forty-five (45) 
days after execution of the lease agreement. 



Your sign company shall be {liable and shall bear aif costs for removal and/or correction of signs, sign installation, and 
damage to the building by sign installations that do not conform with the following specifications. 



L. Type Signs Permitted 



Only individually mounted, illuminated, all metal letters on raceway with plastic faces and bronze jewelite 
retainers are permitted on the front of the building. No logos will be permitted. 



Il. Letter Style 



Letter Style shall be Helvetica Medium (upper and lower case). 



Iii. Colors 



The exterior portion of the metal letters shall be #313 Duranodic Bronze, retainers shall be bronze timcap 



jewelite. The interior portion of the letter shall be whitewashed for more efficient lumen output. The 
plastic face color shall be 3/16” Rohm & Haas #7323 White. Raceway shall be painted PMS 168 Brown 



to match brick at center. 



IV. Sizes of Letters 



A. Depthisto be 5". 



B. Sign to consist of individual letters, not exceeding 36" in height or muttiple rows of letters not 
exceeding 36" in height, including space between rows. 



C. Length is seventy-five percent (75%) of store front. (Example: A tenant having a store front of 40 
linear feet can have a sign up to 30° total length.) 



D. Alisigns shall be centered on store front 



V. Letter Construction 



A. No armor ply or wooden back letters are allowed. 
B. No channel-lume letters are allowed. 
C. Paint grip steel fabrication letters (minimum 22 gauge) or all aluminum fabricated letters (0.062 



minimum) are to be used. 



Vi. Unistrut Construction 



Permanently installed into building facia by Landlord. 



Vil. flumination 



All neon shall be 6500 White in color using 15MM size tubing and using 30 MA transformers. Neon shall 



not be noticeable as a source of light when sign is illuminated. Only illuminated sign will be permitted on 



sign facia. 



Vill. Installation 



All letters will be individually mounted on unistruts to meet U. L. standards. No exposed wiring is 



permitted. 



IX. Secondary Wiring 



No secondary wiring. 



X. Transformers 



. Irt 
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EXHIBIT "0"



LANDLORD'S SIGN CRITERIA



AMERICAN WAY VILLAGE
MEMPHIS, TENNESSEE



The following sign criterie has been established to assist tenan1s in complying with their lease. These basic atendards
have been made to govern the design, fabrication, and inatallatlon of tenant signs and is intended to afford a1ltenantB
with good visual identification, both day and nigh~ and to protect against poorly designed and badly proportioned
signage.



The sign standards have been selected to harmonize and compliment the building materials and will assist in creating
the proper atmosphere of the center, which we feel is located in the most prestigious area of Memphis.



Please inform your sign fabricator that he must submtt three (3) copies of his sign drewings to the office of the center's
management agent:



Weston Companies
P.O, Box 17847
MEMPHIS, TN 38187-0847 PHONE: 901-682-9100



for approval prior to fabrication and installation of your sign. Three (3) copies of the sign drewings must be submitted on
or before two (2) weeks after execution of the leese egreement and the sign must be installed on or before forty-five (45)
days after execution of the lease agreement



Your sign company shall be liable and shall bear all costs for removal and/or correction of signs, sign installation, and
damage to the building by sign installations thet do not conform with the following specifications,



I. Type Signs Permitted



Only individuelly mounted, illuminated, all metallellers on raceway with plastic faces and bronze jeweltte
retainers are permitted on the front of the building, No logos will be permitted.



II. Leller Style



Leller Style shall be Helvetica Medium (upper and lower case).



III. Colors



The exterior portion of the metal letters shall be #313 Duranodic Bronze, retainers shaDbe bronze trimcap
jeweltte. The interior portion of the leller shall be wMewashed for more efficient lumen output The
plastic face color shall be 3/16" Rohm & Haas #7323 Whtte. Raceway shall be painted PMS 168 Brown
to match brick at center,



IV. Sizes of Lellers



A. Depth is to be 5",
B. Sign to consist of individual letters, not exceeding 36" in height or multiple rows of lellers not



exceeding 36" in height including space between rows.
C. Length is seventy-five percent (75%) of store front (Example: A tenant having a store front of 40



linear feet can have a sign up to 30' total length.)
D. All signs shall be centered on store front



V. Leller Construction



A. No armor ply or wooden back letters are allowed.
B. No channel-lume letters are allowed.
C. Paint grip steel fabrication letters (minimum 22 gauge) or all aluminum fabricated letters (0.062



minimum) are to be used.



VI. Unistrut Construction



Permanently installed into building facia by Landlord.



VII. Illumination



All neon shall be 6500 WMe in color using 1SMM size tubing and using 30 MA transformers. Neon shaD
not be noticeable as a source of Ughtwhen sign is illuminated. Only illuminated sign will be permitted on
sign facia,



VIII. Installation



All letters will be individually mounted on unistruts to meet U. L. standards. No exposed wiring is
permitted.



IX. Secondary Wiring



No secondary wiring.



X. Trensformers
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Transformer shall be all copper wound "GE/France” or equal transformers with no more than fifty feet (50°) 
of neon loaded per transformer. All transformers to be installed through unistrut and grounded for fire 
protection, 



XI. Quantity of Signs 



One sign per tenant. (A second sign may be allowed if a leased space affronts more than one elevation.) 



XIL. Secondary Signs 



A. No exterior signs are to be placed on building wall elevations. 
8. No sandwich or easel/portable signs are permitted without the express permission of the Landlord. 
C. No window signs are permitted without the expressed approval of the Landlord. 
D. Standard address numerals for postal identification will be furnished by the Landlord at no costto the 



Tenant. 



Xl. SIGN COMPANY SUBMITTALS 



Prior to fabrication, three complete sets of 11"x 1 7 {min.) drawings must be submitted to the Landlord for approval 
showing: 



A Building Elevations 



Drawn to accurate scale of 3/8" = 1°-0", 
Elevation of building side/storefront requiring signage. 
Leased store width dimensions. 
All signage heights, lengths, and thicknesses. 
Dimensioned location of signage in relation to plane of fascia, reveals, and other building 



projections. 



Signage intended for mounting on glass, brick, exterior insulation and finish system, parking 
signs, walls and/or doors. 
Interior signs intended to be viewed from outside. N



O
 
U
h
 



B. Building Cross Section 



1. Drawn to accurate scale of 3/4” = 1'-0". . 
2. Fixed location (vertical and horizontal dimensions) of sign in relation to facade reveals and 



projections, and projections of the letter or signage from the building facade. 



C. Sign Sections 



Drawn to accurate scale of 1-1/2" = 1'-0". 
Sign materials. . 
Signage/letter heights, thicknesses, and colors. . 
Raceway size, color and paint formula/pms number used. Provide color sample on 3"x 3" (min.) 
aluminum material. 
Sign mounting method. 
Electrical services and connections. o



n
 



b
w
p
 2
 



If Tenant or Sign Company have any questions regarding submittals, 
please contact Greg Terry with Weston Companies at (901)684-6334. 
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projections.



Transformer shall be all copper wound 'GEIFrance' or equal transformers with no mora than fiflyfeet(50')
of neon loaded per transformer. All transformers to be installed through unistrut and grounded for fire
protection.



XI. Quantity of Signs



One sign per tanant. (A second sign may be allowed Wa leased space affronts more then one elevation.)



XII. Secondary Signs



A. No exterior signs are to be placed on bUilding wall elevations.
B. No sandwich or easeVportabie signs ara parmitted without the express permission of tha Lsndlord.
C. No window signs sre permitted without the expressed approval of the Landlord.
D. Standard address numerals for pestal identification will be furnished by the Landlord at no cost to the



Tenant.



XIII. SIGN COMPANY SUBMITIALS



Prior to fabrication, three complete sets of 11")( 1T (min.) drawings must ba submitted to the Landlordfor approval
showing:



A. Building Elevations



1. Drawn to accurate scale of 318" = 1'-0".
2. Elevation of building side/storefront requiring signage.
3. Leased store width dimensions.
4. All sign age heights, lengths, and thicknesses.
5. Dimensioned locetion of signage in relation to plane of fascia, reveals, and other building



6. Sign age intendad for mounting on glass, brick, exterior insulation and finish system, parking
signs, walls andlor doors.



7. Interior signs intended to be viewed from outside.



B. Building Cross Section



1. Drawn to accurate scale of 3/4" = 1'-0".
2. Fixed location (vertical and horizontal dimensions) of sign in relation to facade reveals and



projections, and projections of theletler or signage from the building facade.



C. Sign Sections



1. Drawn to accurate scale of 1-112" = 1'-0".
2. Sign materials.
3. Signagelletter heights, thicknesses, end colors.
4. Raceway size, color and paint formula/pms number used. Provide color sample on 3'')( 3" (min.)



aluminum material.
5. Sign mounting method.
6. Electrical services and connections.



If Tenant or Sign Company have any questions regarding submittals,
please contact Greg Terry with Weston Companies at (901)684-6334 .



•
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EXHIBIT “E" 
GUARANTY 



1. The undersigned Guarantor, in consideration of the direct and material benefits that will accrue to Guarantor, and 
for the purpose of inducing Landlord to execute the foregoing Lease, absolutely and unconditionally guarantees the payment 



' + and performance of, and agrees to pay and perform as primary obligor, all fiabiiities, obligations and duties (including but not 
limited to payment of rent) imposed upon the Tenant under the terms of the foregoing Lease as if Guarantor had executed 
the Lease as Tenant. 



  



2. Guarantor recognizes that the obligations under this Guaranty are absolute and unconditional, and that Landlord 
and its successors and assigns shall have the right to demand performance from and proceed against Guarantor or 
Guarantors collateral for enforcement of the obligations under this Guaranty without the necessity of first proceeding against 
or demanding performance by Tenant of or with respect to any obligation, duty or liability under the Lease. 



3. Without notice to or consent of Guarantor, Landlord and Tenant may at any ime, modify, extend, amend or make 
other covenants respecting the Lease as may be appropriate, including subleasing and assigning the Lease to third parties. 
Guarantor shall not be released but shall continue to be fully liable for payment and performance of all fiabilities, obligations 
and duties of Tenant under the Lease as modified, extended or amended and notwithstanding any such sublease or 
assignment. 



4. Guarantor expressly waives notice of acceptance of this Guaranty, demand, notice of dishonor, protest or notice of 
protest of every kind, notice of any and all proceedings in connection with the Lease (including notice of Tenant's default 
under the Lease), diligence in collecting any sums due under the Lease or enforcing any of the obligations under the Lease, 
bringing of suit and diligence in taking any action with reference thereto or in handling or pursuing any of Landlords rights 
under the Lease. Guarantor's obligations hereunder shall not be altered nor shall Landlord be liable to Guarantor because of 
any action or inaction of Landlord in regard to a matter waived or notice of which is waived by Guarantor. 



S. Landlord need not notify Guarantor that Landlord has sued Tenant, but if Landlord gives written notice to 
Guarantor that it has sued Tenant, Guarantor shall be bound by any judgment or decree therein. 



6. Guarantor's liability shall not be affected by any change of status of Tenant through merges, consolidation, or 
otherwise, and this Guaranty shall continue and shall cover all liabilities, obligations and duties under the Lease. 



7. Landlord may sue any Guarantor without impairing Landlord's rights against the other Guarantors, with or without 
making Tenant a party. Guarantor's liability shall not be affected by any indulgence, release, compromise or settlement 
agreed upon by Tenant and Landlord, bankruptcy or similar proceeding instituted by or against Tenant, or any Lease 
termination to the extent Tenant continues to be liable. 



8. This Guaranty shall be irrevocable, and, in the event of the death of any Guarantor who is a natural person, shall 
continue in full force and effect against such Guarantor's estate. 



9. Landlord's action or inaction with respect to any of its right under the law or any agreement shall not alter the 
obligation of Guarantor hereunder. Landlord may pursue any remedy against Tenant or under any other Guaranty without 
altering the obligations of Guarantor hereunder, and without liability to Guarantor even though Landlord's pursuit of such 
remedy may result in Guarantor's loss of rights or subrogation, or to proceed against others for reimbursement or 
contribution, or any other right. No payment by a Guarantor shall entitie him, by subrogation or otherwise, to any rights 
against Tenant prior to the payment of all obligations under the Lease. 



10. If Guarantor becomes liable for any indebtedness owing by Tenant to Landlord, by endorsement or otherwise, 
other than under the Guaranty, such liability shall not be in any manner impaired or affected hereby, and the rights of 
Landlord hereunder shall be cumulative of any and all other rights that Landlord may ever have against Guarantor. The 
exercise by Landlord of any rights of remedy hereunder or under any other instrument, or at law or in equity, shall not 
preclude the concurrent or subsequent exercise of any other rights or remedy. 



11. Guarantor agrees to pay reasonable attorney’s fees and other collection costs if this Guaranty is placed in the 
hands of an attorney for collection. 



12. All payments by Guarantor will be made to Landlord at the address of Landlord set forth in the Lease. 



13. Inthe event any condition of this Guaranty shall be found illegal or invalid for any reason, the remaining provisions 
shall be interpreted and construed as if the illegal or invalid provision was not a part of the Guaranty. The unenforceability or 
invalidity, as determined by a court of competent jurisdiction, of any provision of this Guaranty as to any Guarantor shall not 
render unenforceable or invalid any other provision as to any other Guarantor. 



14. This Guaranty shall be binding upon Guarantor, Guarantor's successors, heirs and assigns, and shallinure to the 
benefit of Landlord, its successors and assigns. Each gender shall include ali genders, and the singutar shall include the 
plural and the plural the singular, as the context shall require. This Guaranty is made under and shal! be governed by and 
construed in accordance with the laws of the state in which the leased premises is situated. 



15. Anything contained herein to the contrary notwithstanding, the liability of each undersigned Guarantor to this 
instrument shall be joint and several. 



  



EXECUTED this day of , 2002, 



GUARANTOR: NhanT. le 
(Type Name of Guarantor) 



— 



(Signatere) . 
U268 Satin cal _ 



(Home Street Address) 
i 3g 



(City, State, Zip Code) 
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EXHIBIT "E"
GUARANTY



1. The undersigned Guarantor, in consideration 01the direct and material benefits that will accrue to Guarantor, and
lor the purpose 01inducing Landlord to execute the loregoing Leese, absolutely end unconditionellyguarantees the payment
and performance 01,and agrees to pay and perform as primary obligor, all liabilities, obligations and duties (including but not
limijed to payment 01rent) imposed upon the Tenant under the terms 01the loregoing Lease as ~ Guarantor had executed
the Lease as Tenant.



2. Guarantor recognizes that the obligations under this Guaranty are absolute and unconditional, and that Landlord
and ija successors and assigns shall have the right to demand performance from end proceed against Guarantor or
Guarantors collateral lor enlorcement of the obligationa under this Guaranty without the necessity 01first proceeding against
or demanding performance by Tenant of or with respact to any obligation, duty or Iiabilijy under the Lease.



3. Without notice to or consent of Guarantor, Landlord and Tenant may at any time, moarly, extend, amend or make
other covenants respecting the Lease es may be appropriate, including sublaasing and assigning the Lease to third parties.
Guarantor shall not be released but shall continue to be fully liable for payment and performance of all liabifJlies, obligations
and duties of Tenant under the Lease as moalfied, extended or amended and notwithstanding any such sublease or
assignment.



4. Guarantor expressly waives notice of acceptsnce of this Guaranty, demand, notice of dishonor, protest or notice of
protest of every kJnd, notice of any and all proceedings In connection with the Lease (InclUding notice of Tenanfs defau~
under the Lease), diligence in collecting any sums due under the Lease or enlorcing any of the obligations under the Lease,
bringing of su~ and diligence in takJng any action with reference thereto or in handling or pursuing any of Landlords rights
under the Lease. Guaranto(s obligations hereunder shall not be a~ered nor shall Landlord be liable to Guarantor because 01
any action or inaction 01 Landlord in regard to a matter waived or notice 01which is waived by Guarantor.



5. Landlord need not notify Guarantor that Landlord has sued Tenant but ~ Landlord gives written notice to
Guarantor that ij has sued Tenant, Guarantor shall be bound by any judgment or decree therein.



6. Guarantor's Iiabilijy shall not be affected by any change 01 status 01 Tenant through merger, consolidation, or
otherwise, and this Guaranty shall continue and shall cover all liabilities, obUgations and duties under the Lease.



7. Landlord may sue any Guarantor without impairing Landlord's rights against the other Guarantors. with or without
makJng Tenant a party. Guaranto(s liabilijy shall not be affected by any indulgence, release, compromise or settlement
agreed upon by Tenant and Landlord, bankruptcy or similar proceeding instituted by or against Tenant. or any Lease
termination to the extent Tenant continues to be liable.



8. This Guaranty shall be irrevocable, and, in the event of the death of any Guarantor who is a natural person, shall
continue in fuillorce and effect against such Guaranto(s estate.



9. Landlord's action or inaction wijh respect to any of ijs right under the law or eny agreement shall not a~er the
obligation 01Guarantor hereunder. Landlord may pursue eny remedy against Tenant or under any other Guaranty without
a~ering the obligations 01Guarantor hereunder, and without Iiabilijy to Guerantor even though Landlord's pursult of such
remedy may resun in Guaranto(s loss 01 rights or subrogation, or to proceed against others lor reimbursement or
contribution, or any other right. No payment by a Guarantor shall entitle him, by subrogation or otherwise, to any rights
against Tenant prior to the payment 01all obligations under the Lease.



10. ~ Guerantor becomes liable lor any indebtedness owing by Tenantto Landlord, by endorsement or otherwise,
other than under the Guaranty, such liabilijy shall not be in any manner impaired or affected hereby, and the rights 01
Landlord hereunder shall be cumulative 01 any and all other rights that Landlord may ever have against Guarantor. The
exercise by Landlord of any rights or remedy hereunder or under any other instrument, or at law or in equijy, shall not
preclude the concurrent or subsequent exarcise of any other rights or remedy.



11. Guarantor agrees to pay reasonable attorney's fees and other collection costs ~ this Guaranty is placed in the
hands of an attorney for collection.



12. All payments by Guarantor will be made to Landlord at the address of Landlord set lorth in the Lease.



13. In the event any condition 01this Guaranty shall be lound illegal or invalid lor any reason, the remaining provisions
shall be interpreted and construed as ~ the illegal or invalid provision was not a part 01the Guaranty. The unenforceabilijy or
invalidijy, as determined by a court 01competent jurisdiction, of any provision of this Guaranty as to any Guarantor shall not
render unenlorceable or invalid any other provision as to any other Guarantor.



14. This Guaranty shall be binding upon Guarantor, Guaranto(s successors, heirs and assigns, and shan inure to the
benefit 01 Landlord, ijs successors and assigns. Each gender shall include all genders, and the singular shall include the
plural and the plural the singular, as the context shall require. This Guaranty is made under and shall be govemed by and
construed in accordance wijh the laws 01the state in which the leased premises is situated,



15. Anything contained herein to the contrary notwithstanding, the liability 01 each undersigned Guarantor to this
instrument shall be joint and several.



EXECUTED this day 01 , 2002.



RE6/92



GUARANTOR: Nhan T. Le
(Type Name 01Guarantor)



-JJAoytfJt.IiIJ.@&411J:Ll...<f~ _
(Signature)



4-~ $1 Sa.t<.:r> ~
(Home Street Address)



H~hiS
(Cijy, State,ZlPCode)
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LEASE TERMINATION AGREEMENT 



THIS AGREEMENT, made and entered into this 7 day of fe: / , 2005, by and 



between Topvalco, Inc., an Ohio corporation, hereinafter referred to as ' dlor ", and Trang T. 



Nguyen, hereinafter referred to as "Tenant". 



WITNESSETH 



WHEREAS, Landlord and Tenant entered into a Lease Agreement dated the 23™ 
day of September, 2002 for the leasing of approximately 950 square feet located at 4045 American Way 



Boulevard, Suite 11A, Memphis, Tennessee; and 



  



WHEREAS, both parties desire to terminate the Lease Agreement as of April 30, 2005. 



NOW, THEREFORE, IN CONSIDERATION of these promises and the further consideration 



of ONE DOLLAR ($1.00) paid to Landlord by Tenant, both parties hereby agree that as of April 30, 



2005, the Lease Agreement shall be of no further force and effect and as of said date each party is 



released of their respective obligations to each other with respect thereto except that Tenant will 



continue to be liable for its base rent and pro rata share of any operating expenses as specified in 



Section 8.2, 8.3, 8.4 and Section 8.5 of the Lease Agreement, which expenses may accrue prior to the 



lease termination date of April 30, 2005. 



Conditions Precedent: Landlord and Tenant agree that the effectiveness of this Termination 



of Lease shall be contingent upon, and neither Landlord nor Tenant shall be bound by the terms and 



covenants of this Termination of Lease until, the complete fulfillment of the following condition: 



A new lease for the Leased Premises being fully executed between Topvalco, Inc., an Ohio 
corporation (“Landlord”) and My Chi Tran and Huu Phuoc Truong, jointly and severally (“Tenant”) 



Landlord shall give Tenant notice when the condition described herein has been fulfilled. If the 



condition described herein is not fulfilled, this Termination of Lease shall immediately become null 



and void and Tenant shall remain responsible to fulfill all of its responsibilities as stated in the Lease. 



IN WITNESS WHEREOF, the parties have executed this instrument the day and year first 
written above. 



LANDLORD: 
Topvalco, Inc., an Ohio cprporation 



  



TENANT: 



Trang T. Nguyen 



By: Ia uni 



Trang T. Nguyen 



!



., ,



LEASE TERMINATION AGREEMENT



THIS AGREEMENT, made and entered into this 2 day of 1J4A-: ( ,2005, by and
between Topvalco. Inc .. an Ohio comoration, hereinafter referred to ~', and Trang T,
Nguyen, hereinafter referred to as "Tenant".



WITNESSETH



WHEREAS, Landlord and Tenant entered into a Lease Agreement dated the 23rd



day of Sent ember. 2002 for the leasing ofapproxirnately 950 square feet located at 4045 American Way
Boulevard, Suite llA, Memphis, Tennessee; and



WHEREAS, both parties desire to terminate the Lease Agreement as of April 30. 2005.



NOW, THEREFORE, IN CONSIDERATION of these promises and the further consideration
of ONE DOLLAR ($1.00) paid to Landlord by Tenant, both parties hereby agree that as of April 30,
2005, the Lease Agreement shall be of no further force and effect and as of said date each party is
released of their respective obligations to each other with respect thereto except that Tenant will
continue to be liable for its base rent and pro rata share of any operating expenses as specified in
Section 8.2, 8.3, 8.4 and Section 8.5 of the Lease Agreement, which expenses may accrue prior to the
lease termination date of April 30. 2005.



Conditions Precedent: Landlord and Tenant agree that the effectiveness of this Termination
of Lease shall be contingent upon, and neither Landlord nor Tenant shall be bound by the terms and
covenants of this Termination of Lease until, the complete fulfillment of the following condition:



A new lease for the Leased Premises being fully executed between Topvalco, Inc., an Ohio
corporation ("Landlord") and My Chi Tran and Huu Phuoc Truong, jointly and severally ("Tenant")



Landlord shall give Tenant notice when the condition described herein has been fulfilled. If the
condition described herein is not fulfilled, this Termination of Lease shall immediately become null
and void and Tenant shall remain responsible to fulfill all of its responsibilities as stated in the Lease.



IN WITNESS WHEREOF, the parties have executed this instrument the day and year first
written above.



TENANT:
Trang T. Nguyen



By: J&.,)~VI,J;/(



Trang T. Nguyen
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Transaction Type: Correspondence
Lockbox No. : 1775 Bank Batch No . : 77212
Deposit Date: 02/21/2006 Sequence No. : I
Check Image: 4 of 5



JACKSON HENTre
TAX URVIVE



TAX SERVICM OF ANMRICA, INC.



Z/



February 10, 2006 Mb
i')AT E



DATE RFVJ EVVE



DAT F



VIA REGULAR MAIL



Inland SAU Retail Fund LLC
Attn: Accounting Department
17-75 P-aysphere-Circle
Chicago, IL 60674



RE: Jackson Hewitt Tax Service
American Way, Suites 8, 9, & 206



Dear Accounting Department :



Please note that going forward all notices, statements, and invoices should be sent
to the following address:



Tax Services of America, Inc
:d/b/a Jackson Hewitt Tax Servic e



Attn: Lease Administration/Nicole Cunha
3 Sylvan Wa y



Parsippany, NJ 07054



i
Please do NOT send any future correspondence to the 7 Sylvan Way or 339 '
Jefferson Road address . Please adjust your records accordingly . If there are any
questions, please feel free to contact me at (973) 630-0771 .



Thank you for your attention to this matter.



Sincerely,



-7/'~ C'--'~
Nicole Cunha



3 Sylvan Way, Parsippany, NJ 07054-3805 Tel- 973 .630 0776 Fax- 973 630 0779








			page 1
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AS-IS TURNOVER NOTICE 
Landlord: DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
Tenant: Patricia Gant /DBA: RED DIAMOND EVENT HALL 
Delivery of Possession Date: December 15, 2021  
Premises: Unit No. 00001 ("Premises"); 



American Way; 
MEMPHIS, TN 



Date of Lease: December 14, 2021  



In accordance with the terms of the Lease, this correspondence shall constitute notice that the Premises is ready for Tenant’s possession and 
the Delivery of Possession Date of the Premises is as set forth above.  



Please immediately contact our Property Manager for this center, Nick Gardner, at 913-701-6693 x331 to arrange a preconstruction/Turnover 
meeting at the Premises and to perform your punchlist observation. Please coordinate with your locksmith to be present at the meeting to have 
the existing locks changed on the Premises. In addition, it is your responsibility to apply for any and all permits and licenses that may be 
required to open for business at the Premises and to apply to the local utilities for metering and/or service. Utilities may terminate after 72 hours 
if not placed in Tenant’s name. The Property Manager can assist you in initiating utility transfer and with any future operational or shopping 
center issues. 



The Lease requires that Tenant fulfill certain obligations prior to the commencement of Tenant’s Work within the Premises. These obligations 
typically include: Landlord’s approval of plans and specifications and Tenant sign plans detailing Tenant’s Work; Landlord’s receipt of the 
required insurance certificate from Tenant’s contractor which complies with all Lease obligations; Landlord’s receipt of any required security 
deposits, performance bonds and/or payment bonds and Landlord’s receipt of a copy of the building permit. Please refer to the Lease for specific 
requirements. If not already completed and on file with the Landlord, Tenant must fulfill the Lease obligations that are a prerequisite to starting 
Tenant’s Work. Landlord reserves the right to reasonably control Tenant’s access to and/or activities within the Premises until such time as the 
Lease obligations are fulfilled. 



Tenant hereby accepts the Premises as-is, where-is condition. The Landlord has no obligation to complete / correct any items in the Premises 
except as may be otherwise identified in the Lease. It is advised that you field verify existing conditions prior to the start of any work in the 
Premises. 



Please acknowledge your acceptance of the terms and conditions set forth above by signing and dating a copy of this Turnover Notice in the 
spaces provided below and return this Turnover Notice within seven (7) days from the date originally received. If you believe that the Premises 
has not been delivered in the condition required by the terms of the Lease, you must provide Landlord written notice within seven (7) days 
from your receipt of this Turnover Notice, or you will be deemed to have accepted delivery of the Premises, notwithstanding your failure to 
execute and return this Turnover Notice to the undersigned. A second copy of this Turnover Notice has been provided for your records. 



Please be advised that any modification by Tenant of the terms of this notice shall cause this notice to be void and of no further force and affect 
at the option of the Landlord. All capitalized terms shall have the meaning set forth in the Lease.  



Delivering on behalf of Landlord: 
DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 



Accepting on behalf of Tenant: 
Patricia Gant /DBA: RED DIAMOND EVENT HALL 



Jeffery Thompson  



(signature) (signature) 
  
Jeffery Thompson, Tenant Coordination Project Manager 



  
  



(print name and title) (print name and title) 
  
December 14, 2021  



  
  



(date) (date) 
 








			AS-IS TURNOVER NOTICE
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USPS CERTIFIED MAIL
SITE Centers
3300 Enterprise ParkwayBeachwood OH 44122 I? ?ilillill??l??l?l??ll??l??l?ill?I I?



9214 8901 9403 8346 8194 12



BUILGUISSA DIALLO
10244 N GREEN MOSS DR
CORDOVA TN 38018



Postage: $5.8400











U-1-LI
August 12, 2021 109380-30343-16989
Via: USPS Certified Mail return receipt requested #9214 8901 9403 8346 8194 12, and by regular mail
BUILGUISSA DIALLO
10244 N GREEN MOSS DR
CORDOVA TN 38018



NOTICE OF DEFAULT
RE: AFRICAN BRAID ACTIONS /Tenant ID #109380-30343-16989



AMERICAN WAY
MEMPHIS, TN(AMERI, TN



DearSirorMadam:



You are in default of the Lease. As of August 12, 2021, you owe $1,490.10, as documented on the enclosed Tenant DetailedAged Delinquency report. Pursuantto Article IX you have 5 days from receipt of this letter to pay the delinquency in fu[[, orLandlord will pursue all of its remedies, which may include assessing additional late fees and interest, and/or initiating legalproceedings for eviction and collection of the amounts due. A partial payment wil[ be credited to the account, but thedefaultwil[ not be cured unless $1,490.10 is paid in full.



Sincerely,



íýt- u* QJÝJ
Mary Hodgeš417
Senior Col[ection Specialist
216-755-5718
mhodges@sitecenters.com



0
SITE CENTERS



3300 Enterprise Pkwy., Beachwood, OH 44122 · 877-225-5337 · Slteeenteeékom











TENANT DETAILED AGED DELINQUENCY
SITE Centers Corp.



All CompanyAs of Thursday, August 12, 2021
Tenant Lease Bill Total Any to 0 0 to 30 31 to 60 61 to 90 90 to 120 Over 120Invoice DateNumber Number Code Open Days Days Days Days DaysAFRICAN BRAID ACTIONS



30343 - AMERICAN WAY 109380 00016989 CAM 8/1/2021 257.95 257.9530343 - AMERICAN WAY 109380 00016989 INS 8/1/2021 49.06 49.0630343 - AMERICAN WAY 109380 00016989 RET 8/1/2021 78.42 78.4230343 - AMERICAN WAY 109380 00016989 RTB 8/1/2021 1,104.67 1,104.67
1,490.10 1,490.10



Total 30343 - AMERICAN WAY 1,490.10 1,490.10



1,490.10 1,490.10



8/12/2021 11:15:16 AM
Page 23 of 27
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LLI_LI
September 15, 2021 109380-30343-16989



Via: USPS Certified Mail return receipt requested #9214 8901 9403 8349 2516 60, and by
regular mail



BUILGUISSA DIALLO
10244 N GREEN MOSS DR
CORDOVA TN 38018



NOTICE OF DEFAULT



RE: AFRICAN BRAID ACTIONS / Tenant ID #109380-30343-16989
AMERICAN WAY
MEMPHIS, TN(AMERI, TN



Dear Sir or Madam:



You are in default of the Lease. As of September 14, 2021, you owe $1,490.10, as
documented on the enclosed Tenant Detailed Aged Delinquency report. Pursuant to
Article IX you have 5 days from receipt of this letter to pay the delinquency in
full, or Landlord will pursue all of its remedies, which may include assessing
additional late fees and interest, and/or initiating legal proceedings for eviction
and collection of the amounts due. A partial payment will be credited to the
account, but the default will not be cured unless $1,490.10 is paid in full.



Sincerely,



.ijr 1>}*Jk.£,
Mary Hod¢IA
Senior Collection Specialist
216-755-5718
mhodges@sitecenters.com



0
SITE CENTERS



3300 Enterprise Pkwy,, Beachwood, OH 44122 · 877-225-5337 · Siteéenters.com











USPS CERTIFIED MAIL



SITE Centers
3300 Enterprise Parkway
Beachwood OH 44122 1111111'lll'Ill'111111111111111111111111111111111



9214 8901 9403 8349 2516 60



BUILGUISSA DIALLO
10244 N GREEN MOSS DR
CORDOVA TN 38018



Postage: $6.0900
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USPS CERTIFIED MAIL



SITE Centers
3300 Enterprise Parkway
Beachwood OH 44122 nilliliugimlililililillilililglnllalll



9214 8901 9403 8353 0695 65



BUILGUISSA DIALLO
10244 N GREEN MOSS DR
CORDOVA TN 38018



°ostage: $6.0900











Lilli
October 12,2021 109380-30343-16989



Via: USPS Certified Mail return receipt requested #9214 8901 9403 8353 0695 65, and by regular mail



BUILGUISSA DIALLO
10244 N GREEN MOSS DR
CORDOVA TN 38018



NOTICE OF DEFAULT



RE: AFRICAN BRAID ACTIONS / Tenant ID #109380-30343-16989
AMERICAN WAY
MEMPHIS, TN(AMERI, TN



DearSirorMadam:



You are in default of the Lease. As of October 12, 2021, you owe $1,490.10, as documented on the enclosed Tenant Detailed
Aged Delinquency report. Pursuantto Article IX you have 5 daysfrom receiptofthis letterto paythedelinquencyin futl, or
Landlord will pursue al[ of its remedies, which may includeassessingadditional late fees and interest, and/or initiating legal
proceedings for eviction and collection of the amounts due. A partial payment will be credited to the account, but the
default will not be cured unless Sl,490.10 is paid in full.



Sincerely,
A .' 2*.PA



Mary Hodgeš
Senior Collection Specialist
216-755-5718
mhodges@sitecenters.com



Q
SITE CENTERS



3300 Enterprise Pkwy, Beachwood, Oil 44122 · 877-225-5337 · S,teCenters com











TENANT DETAILED AGED DELINQUENCY
SITE Centers Corp.



All Company
As of Tuesday, October 12, 2021



Tenant Lease Bill Total Any to 0 0 to 30 31 to 60 61 to 90 90 to 120 Over 120
Buíldìng Invoice DateNumber Number Code Open Days Days Days Days Days Days



AFRICAN BRAID ACTIONS
30343 -AMERICAN WAY 109380 00016989 CAM 10/1/2021 257.95 257.95



30343 - AMERICAN WAY 109380 00016989 INS 10/1/2021 49.06 49.06
30343 - AMERICAN WAY 109380 00016989 RET 10/1/2021 78.42 78.42
30343 - AMERICAN WAY 109380 00016989 RTB 10/1/2021 1,104.67 1,104.67



1,490.10 1,490.10



Total 30343 - AMERICAN WAY 1,490.10 1,490.10



1,490.10 1,490.10



10/12/2021 9:34:15 AM Page 14 of 16












African Braid/AmericanWay AfricanBraid MoneDefaNoti 2021-12-07 Default Letter.pdf




December 7, 2021  109380-30343-16989



Via: USPS Certified Mail #9214 8901 9403 8360 8681 20, and by regular mail



BUILGUISSA DIALLO
10244 N GREEN MOSS DR
CORDOVA TN 38018



NOTICE OF DEFAULT



RE: AFRICAN BRAID ACTIONS / Tenant ID #109380-30343-16989
AMERICAN WAY
MEMPHIS, TN



Dear Sir or Madam: 



You are in default of the Lease.  As of December 7, 2021, you owe $2,980.20, as 
documented on the enclosed Tenant Detailed Aged Delinquency report.  Pursuant to 
Article IX you have 5 days from receipt of this letter to pay the delinquency in 
full, or Landlord will pursue all of its remedies, which may include assessing 
additional late fees and interest, and/or initiating legal proceedings for eviction 
and collection of the amounts due.  A partial payment will be credited to the 
account, but the default will not be cured unless $2,980.20 is paid in full.



Sincerely,



Mary Hodges
Senior Collection Specialist 
216-755-5718  
mhodges@sitecenters.com
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USPS CERTIFIED MAIL



420380189214890194038360868120



9214 8901 9403 8360 8681 20



SITE Centers
3300 Enterprise Pkwy
Beachwood OH 44122



BUILGUISSA DIALLO
10244 GREEN MOSS DR N
CORDOVA TN 38018-0100



Postage: $6.1300
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2
5
2



Inland Southern Management Corp .
1955 Lake Park Drive, Suite 30 0
Smyrna, Georgia 30080
678-494-0441 Fax : 678-494-0993



December 13, 200 5



VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED
#70052570000191714450
Beautiful Nall Salon



Attn : My Chin Tran and Huu Phouc Truong
4045 American Way Blvd . Ste . 1 IA
Memphis, TN 3811 8



RE : Beautiful Nail Salon
American Way



Dear Sir or Madam :



Ift



.11



Please be advised, that as of December 6, 2005, the above referenced property has been sold to Inland-
SAU Memphis American Way, L.L.C . and its Lenders, successors and assigns and is being managed
by Inland Southern Management Corp .



All payments should be directed to :
Inland Southern Management LLC



1775 Payshere Circle
Chicago, IL 60674



All inquiries, Notices, and Correspondence should be directed to :
Inland Southern Management LLC



Attn : Connie Rollin s
1955 Lake Park Drive, Suite 300



Smyrna, GA 30080
Telephone : 678-494-0441 / Fax: 678-494-0993



Email : ro llins(idnland- retail . com



With a copy of Notice inforination to :
Inland Southern Management, LLC



2901 Butterfield Rd .
Oak Brook, IL 6052 1



Enclosed you will find a "CONFIDENTLkL" contact form that is used solely by Inland Southern
Management Corp ., in the event there is an emergency that requires your imrriediate attention . Please
complete the fonn and return it via facsimile or mail, at your earliest convenience . In addition, please
have your insurance carrier forward a revised Certificate of Insurance, naming Inland Southern
Management Corp ., and Inland-SAU Memphis American Way, L.L.C. and its Lenders, successors
and assigns as additional insured, to the above address . A W-9 form is enclosed for your convenience .



Should you have any questions or require additional information, please do not hesitate to contact our
office .



Sincerely,
INLAND SOUTHERN MANAGEMENT LLC



Connie Rollin s
Vice President











SENDER : COMPLETE THIS SECTIO N



• Complete items 1, 2, and 3 . Also complete
item 4 if Restricted Delivery is desired .



• Print your name and address on the reverse
solhat we can return the card to YOU -



• Attach this card to the back of the mailpiece ,
or on the front if space permits .



1 . Article Addressed to:



Beautiful Nall Salon
My Chin Tran & Huu Phouc Troun g



4045 American Way Blvd .
Ste . I I A



Memphis, TN 3 8118



[A i(ad *-



E3 Agent



COMPLETE THIS SECTION ON DELIVER Y



A. Signature



kwjd-~w EjX
B. Received by (Printed Name)



D . is delivery address different from item,



If YES, enter delivery address below:



3. SeD40 Type



Ad



E3



seeCLFU



Yes
0 No



Certified Mail 13 eq-65m Mail



[3 Registered bioifeturn Receipt for Merchandis e



0 insured Mail 0 C.O.D.



4 . Restricted Delivery? (Extra Fee)



2. Article Numbe r
(Transfer from service labeO



ps Form 3811, February 2004



7005 2570 0001 9171 445 0



Domestic Return Receipt



[I Yes



102595-02-M-1540'
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 USPS CERTIFIED MAIL



420386549214890194038341404880



9214 8901 9403 8341 4048 80



SITE Centers
3300 Enterprise Parkway
Beachwood OH 44122



TIMOTHY ROBINSON AND ARLANIA ROBINSON
	8734 LEZLARKEN LN
	OLIVE BRANCH MS 38654



Postage: $5.8600











 
 June 3, 2021     437385-30343-80127 
 
 Via: USPS Certified Mail return receipt requested # 9214 8901 9403 8341 4048 80, and by regular mail 
 
 TIMOTHY ROBINSON AND ARLANIA ROBINSON 
 8734 LEZLARKEN LN 
 OLIVE BRANCH MS 38654 



 
NOTICE OF DEFAULT 



 
 RE: SHEKINAH GLORY CHURCH / Tenant ID #437385-30343-80127 
 AMERICAN WAY 
 MEMPHIS, TN(AMERI, TN 
 
 Dear Sir or Madam:  
  



You are in default of the Lease.  As of June 3, 2021, you owe $18,364.09, as documented on the enclosed Tenant Detailed 
Aged Delinquency report.  Pursuant to Article XVI you have  5 days from receipt of this letter to pay the delinquency in full, 
or Landlord will pursue all of its remedies, which may include assessing additional late fees and interest, and/or initiating 
legal proceedings for eviction and collection of the amounts due.  A partial payment will be credited to the account, but the 
default will not be cured unless $18,364.09 is paid in full. 



 
  
 Sincerely,  
  
  
 Mary Hodges 
 Senior Collection Specialist  
 216-755-5718    
 mhodges@sitecenters.com 
  
  
 











TENANT DETAILED AGED DELINQUENCY
SITE Centers Corp.



All Company
As of Thursday, June 3, 2021



Page 1 of 26/3/2021 9:03:14 AM



Building Tenant
Number



Lease
Number



Bill
Code Invoice Date Total



Open
Any to 0



Days
0 to 30
Days



31 to 60
Days



61 to 90
Days



90 to 120
Days



Over 120
Days



SHEKINAH GLORY CHURCH



30343 - AMERICAN WAY 437385 00080127 RTB 10/1/2020 396.59 396.59



30343 - AMERICAN WAY 437385 00080127 ELW 10/12/2020 591.14 591.14



30343 - AMERICAN WAY 437385 00080127 GDB 10/12/2020 107.03 107.03



30343 - AMERICAN WAY 437385 00080127 WSC 10/12/2020 354.00 354.00



30343 - AMERICAN WAY 437385 00080127 RTB 11/1/2020 52.00 52.00



30343 - AMERICAN WAY 437385 00080127 ELW 11/10/2020 213.59 213.59



30343 - AMERICAN WAY 437385 00080127 GDB 11/10/2020 92.92 92.92



30343 - AMERICAN WAY 437385 00080127 WSC 11/10/2020 186.00 186.00



30343 - AMERICAN WAY 437385 00080127 RTB 12/1/2020 2,552.00 2,552.00



30343 - AMERICAN WAY 437385 00080127 ELW 12/10/2020 192.34 192.34



30343 - AMERICAN WAY 437385 00080127 GDB 12/10/2020 92.92 92.92



30343 - AMERICAN WAY 437385 00080127 WSC 12/10/2020 186.00 186.00



30343 - AMERICAN WAY 437385 00080127 RTB 1/1/2021 2,552.00 2,552.00



30343 - AMERICAN WAY 437385 00080127 RTB 2/1/2021 2,552.00 2,552.00



30343 - AMERICAN WAY 437385 00080127 ELW 2/18/2021 381.97 381.97



30343 - AMERICAN WAY 437385 00080127 GDB 2/18/2021 431.14 431.14



30343 - AMERICAN WAY 437385 00080127 WSC 2/18/2021 197.00 197.00



30343 - AMERICAN WAY 437385 00080127 ELW 3/26/2021 275.26 275.26



30343 - AMERICAN WAY 437385 00080127 GDB 3/26/2021 452.22 452.22



30343 - AMERICAN WAY 437385 00080127 WSC 3/26/2021 197.00 197.00



30343 - AMERICAN WAY 437385 00080127 RTB 4/1/2021 2,552.00 2,552.00



30343 - AMERICAN WAY 437385 00080127 ELW 4/23/2021 185.90 185.90



30343 - AMERICAN WAY 437385 00080127 GDB 4/23/2021 286.99 286.99



30343 - AMERICAN WAY 437385 00080127 WSC 4/23/2021 197.00 197.00



30343 - AMERICAN WAY 437385 00080127 ELW 5/21/2021 200.08 200.08



30343 - AMERICAN WAY 437385 00080127 GDB 5/21/2021 138.00 138.00



30343 - AMERICAN WAY 437385 00080127 WSC 5/21/2021 197.00 197.00



30343 - AMERICAN WAY 437385 00080127 RTB 6/1/2021 2,552.00 2,552.00



18,364.09 3,087.08 669.89 3,476.48 1,010.11 10,120.53



Total 30343 - AMERICAN WAY 18,364.09 3,087.08 669.89 3,476.48 1,010.11 10,120.53











TENANT DETAILED AGED DELINQUENCY
SITE Centers Corp.



All Company
As of Thursday, June 3, 2021



Page 2 of 26/3/2021 9:03:14 AM



Building Tenant
Number



Lease
Number



Bill
Code Invoice Date Total



Open
Any to 0



Days
0 to 30
Days



31 to 60
Days



61 to 90
Days



90 to 120
Days



Over 120
Days



18,364.09 3,087.08 669.89 3,476.48 1,010.11 10,120.53








			80127 banner


			80127 letter


			80127 Aging


			Printable Tenant Detailed Aging - Original


			Printable Tenant Detailed Aging - Original
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USPS CERTIFIED MAIL



SITE Centers
3300 Enterprise Parkway ?Beachwood OH 44122 11111111'Iilll'I lilll'1111 lilli 111111111'i 111111 li lli



9214 8901 9403 8347 6143 82



TIMOTHY ROBINSON AND ARLANIA ROBINSON
8734 LEZLARKEN LN
OLIVE BRANCH MS 38654-5021



Postage: $5.8600











RT?1
August 23,2021 437385-30343-80127
Via: USPS Certified Mail #9%**í*áìýtfßýißáftíéißžííßž return receipt requested and by regular mail



TIMOTHY ROBINSON AND ARLANIA ROBINSON
8734 LEZLARKEN LN
OLIVE BRANCH MS 38654



NOTICE OF DEFAULT
RE: SHEKINAH GLORY CHURCH/Tenant ID #437385-30343-80127



AMERICAN WAY
MEMPHIS, TN(AMERI, TN



DearSirorMadam:



You are in default of the Lease. As of August 23, 2021, you owe $16,708.94, as documented on the enclosed Tenant
Detailed Aged Delinquency report. Pursuant to Article XVI you have 5 days from receipt of this letter to pay the
delinquency in full, or Landlord will pursue all of its remedies, which may include assessing additional late fees and
interest, and/or initiating legal proceedings for eviction and collection of the amounts due. A partial payment wilt be
credited to the account, but the default wil[ not be cured unless $16,708.94 is paid in full.



Sincerely,



SITE Centers Co[[ections Group
216-755-5500
Tenant_Services@sitecenters.com



0
SITE CENTERS



3300 Enterprise Pkwy., Beachwood, OH 44122 · 877-225-5337 · SiteCenters.com











TENANT DETAILED AGED DELINQUENCY
SITE Centers Corp



All Company
As of Monday, August 23, 2021



Building Tenant Lease Bill Totai Any to 0 0 to 30 31 to 60 61 to 90 90 to 120 Over 120Invoice DateNumber Number Code Open Days Days Days Days Days Days
m?%{MY-*wa=-?-?;1?;?2„t?2?*$5??14M?m7TmláM?1?T?????„?f,ÍR?kf,2==m?•-:n,-ww4?r?Ækík,k,?£:,.I??k..?:•1==?-..,y•¥,:;.%,W;;$!£ht;eÆMMnmw**1•?,?,rM=k,?-™!!2,1!™1;!21??N/J;!IÑfMM¥??™*?$¥*-



SHEKINAH GLORY-CHURCH
30343 - AMERICAN WAY 437385 00080127 EUN 10/12/2020 91.73 91.73
30343 - AMERICAN WAY 437385 00080127 GDB 10/12/2020 107.03 107.03
30343 - AMERICAN WAY 437385 00080127 WSC 10/12/2020 354.00 354.00
30343 - AMERICAN WAY 437385 00080127 RTB 11/1/2020 52.00 52.00
30343 - AMERICAN WAY 437385 00080127 ELW 11/10/2020 213.59 213.59
30343 - AMERICAN WAY 437385 00080127 GDB 11/10/2020 92.92 92.92
30343 - AMERICAN WAY 437385 00080127 WSC 11/10/2020 186.00 186.00
30343 - AMERICAN WAY 437385 00080127 RTB 12/1/2020 1,885.00 1,885.00
30343 - AMERICAN WAY 437385 00080127 ELW 12/10/2020 192.34 192.34
30343 - AMERICAN WAY 437385 00080127 GDB 12/10/2020 92.92 92.92
30343 - AMERICAN WAY 437385 00080127 WSC 12/10/2020 186.00 186.00
30343 - AMERICAN WAY 437385 00080127 RTB 1/1/2021 2,552.00 2,552.00
30343 - AMERICAN WAY 437385 00080127 RTB 2/1/2021 2,552.00 2,552.00
30343 - AMERICAN WAY 437385 00080127 ELW 2/18/2021 381.97 381.97
30343 - AMERICAN WAY 437385 00080127 GDB 2/18/2021 431.14 431.14
30343 - AMERICAN WAY 437385 00080127 WSC 2/18/2021 197.00 197.00
30343 - AMERICAN WAY 437385 00080127 ELW 3/26/2021 275.26 275.26
30343 - AMERICAN WAY 437385 00080127 GDB 3/26/2021 452.22 452.22
30343 - AMERICAN WAY 437385 00080127 WSC 3/26/2021 197.00 197.00
30343 - AMERICAN WAY 437385 00080127 ELW 5/21/2021 200.08 200.08
30343 - AMERICAN WAY 437385 00080127 GDB 5/21/2021 138.00 138.00
30343 - AMERICAN WAY 437385 00080127 WSC 5/21/2021 197.00 197.00
30343 - AMERICAN WAY 437385 00080127 RTB 7/1/2021 2,552.00 2,552.00
30343 - AMERICAN WAY 437385 00080127 ELW 7/9/2021 220.88 220.88
30343 - AMERICAN WAY 437385 00080127 GDB 7/9/2021 107.48 107.48
30343 - AMERICAN WAY 437385 00080127 WSC 7/9/2021 209.00 209.00
30343 - AMERICAN WAY 437385 00080127 RTB 8/1/2021 1,885.00 1,885.00
30343 - AMERICAN WAY 437385 00080127 ELW 8/9/2021 395.72 395.72
30343 - AMERICAN WAY 437385 00080127 GDB 8/9/2021 93.66 93.66
30343 - AMERICAN WAY 437385 00080127 WSC 8/9/2021 218.00 218.00



16,708.94 2,592.38 3,089.36 535.08 10,492.12



Total 30343 - AMERICAN WAY 16,708.94 2,592.38 3,089.36 535.08 10,492.12



8/23/2021 2:52:13 PM Page 1 of 2
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s I 



E T 



AS-IS TURNOVER NOTICE 
Landlord: DDR-SAU MEMPHIS AMERICAN WAY. L.L.C. 
Tenant: Cherokee Health Systems /DBA: Cherokee Health Systems 
Delivery of Possession Pate: March 13.2019 



Unit No, 00004 ("Premises"); 
American Way; 
MEMPHIS. TN 



Premises; 



Date of Lease: March 12.2019 



In accordance with the terms of the Lease, this correspondence shall constitute notice that the Premises is ready for Tenant's possession and 
the Delivery of Possession Date of the Premises is as set forth above. 



Please immediately contact our Property Manager for this center, Daniel Garrett, at 615-920-5633 x351 to anange a preconstmction/Tumover 
meeting at the Premises to obtain keys to the Premises. It is recommended you have the existing locks changed on the Premises. In addition, it 
is your responsibility to apply for any and all permits and licenses that may be required to open for business at the Premises and to apply to the 
local utilities for metering and/or service. Utilities may terminate after 72 hours if not placed in Tenant's name. The Property Manager can 
assist you in initiating utility transfer and with any future operational or shopping center issues. 



The Lease requires that Tenant fulfill certain obligations prior to the commencement of Tenant's Work within the Premises. These obligations 
typically include: Landlord's approval of plans and specifications and Tenant sign plans detailing Tenant's Work; Landlord's receipt of die 
required insurance certificate from Tenant's contractor which complies with all Lease obligations; Landlord's receipt of any required security 
deposits, performance bonds and/or payment bonds and Landlord's receipt of a copy of the building permit. Please refer to the Lease for specific 
requirements. If not already completed and on file with the Landlord, Tenant must fulfill the Lease obligations that are a prerequisite to starting 
Tenant's Work. Landlord reserves the right to reasonably control Tenant's access to and/or activities within the Premises until such time as the 
Lease obligations are fulfilled. 



Tenant hereby accepts the Premises as-is, where-is condition. The Landlord has no obligation to complete / correct any items in the Premises 
except as may be otherwise identified in the Lease. It is advised that you field verify existing conditions prior to the start of any work in the 
Premises. 



Please acknowledge your acceptance of the terms and conditions set forth above by signing and dating a copy of this Turnover Notice in the 
spaces provided below and return this Turnover Notice within seven (7) days from the date originally received. If you believe that the Premises 
has not been delivered in the condition required by the terms of the Lease, you must provide Landlord written notice within seven (7) days 
from your receipt of this Turnover Notice, or you will be deemed to have accepted delivery of the Premises, notwithstanding your failure to 
execute and return this Turnover Notice to the undersigned. A second copy of this Turnover Notice has been provided for your records. 



Please be advised that any modification by Tenant of the terms of this notice shall cause this notice to be void and of no further force and afreet 
at the option of the Landlord. All capitalized terms shall have the meaning set forth in the Lease. 



Delivering on behalf of Landlord: 
DDR-SAU MEMPHIS AMERICAN WAY. L.L.C. 



Accepting on behalf of Tenant: 
Cherokee Health Systems /DBA: Cherokee Health Systems " rT":~7- u — 



Michael McCrone 
(sifinature) 



U2 aL C Michael McCrone. Senior Tenant Coordination Project Manager ICP Sf, f print name and title) f print name titiel 



March 12.2019 
(date) (date) 
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GUARANTEE - PERSONAL 



MAHMOD S. IBRAHIM and WAUDLUPE IBRAHIM, husband and wife (hereinafter referred to 
individually as a "Guarantor" and collectively as "Guarantors"), whose address is 1898 New Field Road, 
Germantown, TN 38139, as a material inducement to and in consideration of DDR-SAU MEMPHIS AMERICAN 
WAY, L.L.C, a Delaware limited liability company ("Landlord"), entering into a written amended and restated 
lease (the "Lease") with AMERICAN WAY SERIES - VILLAGE MART, LLC, a series ofa Tennessee series 
limited Hability company ("Tenant"), dated May 31, 2013 pursuant to which Landlord leased to Tenant, and Tenant 
leased firom Landlord, premises located in the City of Memphis, State of Tennessee, described as follows: 



Units 6 and 8 American Way shopping center, as shown on Exhibit A. attached hereto and made a 
part hereof, within a one-story unit consisting of approximately 8,625 square feet and 4,520 square 
feet, respectively, comprising two (2) units in Landlord's Shopping Center, 



unconditionally and absolutely guarantee and promise, to and for the benefit ofLandlord, its successors and assigns, 
that Tenant shall perform the provisions of the Lease that Tenant is to perform, including, but not Umited to, 
payment of Minimum Rent and any and all other sums, charges, costs and expenses payable by Tenant, its 
successors and assigns, under the Lease and the full performance and observance of all of the covenants, terms, 
conditions and agreements therein provided to be performed and observed by Tenant, its successors and assigns. 
The defined terms used herein shall have the same meaning as set forth in the Lease. 



Guarantors' obligations are joint and several and are independent ofTenant's obligations under the Lease 
and shall not be discharged except by payment to and receipt by Landlord of all sums due under the Lease. A 
separate action may be brought or prosecuted against any Guarantor whether the action is brought or prosecuted 
against any other Guarantor or Tenant, or all, or whether any other Guarantor or Tenant, or all, are joined in the 
action. 



Guarantors waive the benefit of any statute of limitations affecting Guarantors' liability under this 
Guarantee. 



The provisions of the Lease may be changed by agreement between Landlord and Tenant, or their 
respective successors or assigns, at any time, or by course of conduct, without the consent of or without notice to 
Guarantors, including, without limitation, the rental obligations of Tenant, the Term of the Lease or the time for 
performance of any obligation thereunder, or the release, compromise or settlement of any Lease obligations. This 
Guarantee shall guarantee the performance ofthe Lease as changed. Assignment ofthe Lease (as permitted by the 
Lease) shall not affect this Guarantee. 



This Guarantee shall not be affected by Landlord's failure or delay to enforce any of its rights. 



If Tenant defaults under the Lease, Landlord can proceed immediately against Guarantors or Tenant, or 
both, without prior notice to Guarantors, or Landlord can enforce against Guarantors or Tenant, or both, any rights 
that it has under the Lease or pursuant to applicable laws. If the Lease terminates and Landlord has any rights it can 
enforce against Tenant after termination. Landlord can enforce those rights against Guarantors without giving 
previous notice to Tenant or Guarantors, or without making any demand on either of them. This Guarantee is a 
guarantee of payment and not of collection. 



Guarantors waive the right to require Landlord to (1) proceed against Tenant; (2) proceed against or 
exhaust any security that Landlord holds from Tenant; or (3) pursue any other remedy in Landlord's power. 
Guarantors waive any defense by reason ofany disability ofTenant, including but not limited to any limitation on 
the liability or obligation ofTenant under the Lease or its estate in bankruptcy or ofany remedy for the enforcement 
thereof, resulting from the operation of any present or future provision of the National Bankruptcy Act or other 
statute, or from the decision of any court, and waives any other defense based on the termination of Tenant's 
liability from any cause whatsoever. Until all of Tenant's obligations to Landlord have been discharged in fiill. 











Guarantors have no right of subrogation against Tenant. Guarantors waive their rights to enforce any remedies that 
Landlord now has, or later may have against Tenant. Guarantors waive any right to participate in any security now 
or later held by Landlord. Guarantors waive all presentments, demands for performance, notices of 
nonperformance, protests, notices of protest, notices of dishonor and notices of acceptance of this Guarantee, and 
waives all notices ofthe existence, creation or incurring of new or additional obligations. 



This Guarantee shall continue to be effective, or be reinstated, as the case may be, if at any time any whole 
or partial payment or performance of any obligation under the Lease is or is sought to be rescinded or must 
otherwise be restored or retumed by Landlord upon the insolvency, bankruptcy, dissolution, liquidation or 
reorganization of Tenant, or upon or as a result ofthe appointment of a receiver, intervenor or conservator of, or 
trustee or similar ofRcer for Tenant or any substantial part of Tenant's properfy, or otherwise, all as though such 
payments and performance had not been made. 



If Landlord disposes of its interest in the Lease, "Landlord", as used in this Guarantee, shall mean 
Landlord's successors. 



If Landlord is required to enforce Guarantors' obligations by legal proceedings. Guarantors shall pay to 
Landlord all costs incurred, including, without limitation, reasonable attomeys' fees. Guarantor hereby waives trial 
by jury in any such legal proceedings. 



If any term or provision of this Guarantee, or the application thereof to any person or circumstance, shall, to 
any extent, be invalid or unenforceable, the remainder of this Guarantee, orthe application ofsuch term or provision 
to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected 
thereby, and each term and provision of this Guarantee shall be valid and be enforced to the fullest extent permitted 
by law. 



No waiver by Landlord ofany provision or right hereunder shall be implied from any omission by Landlord 
to take any action on account of Landlord's right under such provision. Any express waiver by Landlord ofany 
provision or right hereunder shall not act as a waiver ofany provision or right elsewhere contained herein, and shall 
only act as a waiver as specifically expressed in said waiver, and only for the time and to the extent therein stated. 
One or more waivers by Landlord shall not be construed as a waiver ofa subsequent breach ofthe same provision or 
right. 



The rights and remedies given to Landlord by this Guarantee shall be deemed to be cumulative and not one 
ofsuch rights and remedies shall be exclusive at law or in equity ofthe rights and remedies which Landlord might 
otherwise have by virtue ofa default under this Guarantee, and the exercise of one such right or remedy by Landlord 
shall not impair Landlord's standing to exercise any other rights or remedies. 



All the terms, provisions and agreements of this Guarantee shall be construed liberally in favor of 
Landlord, shall inure to the benefit of and be enforceable by Landlord, its successors and assigns, and shall be 
binding upon Guarantors and their respective executors, representatives, adminisfrators and assigns. In the event of 
the death of either Guarantor, the obligation ofthe deceased Guarantor under this Guarantee shall continue in full 
force and effect with respect to estate ofsuch deceased Guarantor. 



This Guarantee may be executed in multiple counterparts, each of which shall constitute an original and all 
of which shall constitute one document. 



This Guarantee shall be govemed by, and construed in accordance with the laws ofthe State of Tennessee. 



(Signatures appear on the following page.) 











IN WITNESS WHEREOF, Guarantors has hereunto set their hands as ofthe (f^ day of June, 2013 £! 



WITNESSES AS TO GUARANTOR: GUARANTI 



P^&lfname: A>^ fia t*^ tt J X X fat U IUA.^ MAHMODS^fflRAHIM 



al Security Number: 137-52-1777 











STATE OF TENNESSEE 



COUNTY OF SHELBY 



) 
)SS: 
) 



BEFORE ME, a Notary Public in and for said County and State, appeared the above-named MAHMOD S. 
IBRAHIM, personally known to me (or proved to me on the basis of satisfactory evidence) to be the person whose 
name is subscribed to this document, who acknowledged that he did sign the foregoing instrument and that the same 
is his free act and deed for the uses and purposes therein set forth. 



^ 
^ IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at Memphis, Tennessee, this 



day of June, 2013. 



(seal) 



MY COW*SSION B ^ I R t S JULY 16,2014 



•Jotmy Public 



STATE OF TENNESSEE 



COUNTY OF SHELBY 



) 
)SS: 
) 



BEFORE ME, a Notary Public in and for said County and State, appeared the above-named WAUDLUPE 
IBRAHIM, personally known to me (or proved to me on the basis of satisfactory evidence) to be the person whose 
name is subscribed to this document, who acknowledged that she did sign the foregoing instrument and that the 
same is her free act and deed for the uses and purposes therein set forth. 



y ^ IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at Memphis, Tennessee, this 
^ day of June, 2013. 



'(^611^4. 
Notary Public 



MY COMMISSION EXPIRES JULY 16.2114 
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Village Mart/AmericanWay VillageMart Amendment-Te 1988-09-07 1ST AMENDMENT (re 1.pdf




'--
'. , • AMENmlENT NO. 1 TO



SHOPPING CENTER LEASE



.ATI!I~AMENDMENT NO. 1 to Shopping Center Lease is
this Z4;;... day of .:.Lj;n,-4~~":';" , 1988 by and between
Village Partnership ("Landlor ") and Mahmod S. Ibrahim,("Tenant");



WIT N E SSE T H:



entered into
American Way
Individually



WHEREAS, Landlord and Tenant entered into a Shopping Center Lease
("Lease") dated February 3, 1988 pertaining to Premises at 405.5American
Way, Suite 6, Memphis, Tennessee 38118 as more particularly describedin said Lease, and



WHEREAS, Landlord and Tenant desire to incorporate this AmendmentNo. 1 into said Lease as hereinafter set forth:



NOW, THEREFORE, in consideration of the Premises and other good
and valuable consideration, it is agreed as follows:



I.



Tenant's square footage shall be increased from 4,000 square feet
to 8,6:lS square feet. The dimensions of the lease space shall be liS'of frontage by 75' of depth.



II.



Tenant shall pay Landlord as rent for the Premises an annual base
rent of Eighty Four Thousand Three Hundred Fifty Six 4: 28/100 Dollars
($84,356.28) payable in monthly installments of Seven Thousand Twenty
Nine 4: 69/100 Dollars ($7,029.69). This rental rate shall be ef'f'ec t ive
on the commencement date of the increased space.



Tenant's triple net charges shall he payab.le as follows:
Taxes - $.70/sF ($6,037.56/year - $503.13/month)
CAM - $.SO/SF ($4,312.56/year - $359.38/month)
Insurance - $.15/sF ($1,293.72/year - $107.81/month)



"TeI\8n+~GLln-en+ l~\'\+ "and +Y'fllQ, lIe.~c.h-at"~es I;"~ '!MO ...,+ o~ '4."11..1.1
~"'all be d'4L 'Cll'\cl paY31t11e Unt"I' The C'O"''''e>tc.e ..... ,,+ ...... oj: +he. I.,c.rea~ syaee..



III.



Landlord shall "turnkey" Tenant's lease space as per Tenant I splans and specifications.



IV.
The commencement date for the increased space shall be November



I. 1988 provided Landlord has completed finishout of the space by
September 23, 1988. If Landlord has not completed finishout by
September 23, 1988, Tenant's commencement date shall be forty-five (45)
days after the date Landlord's port.ion of the construction has been
completed. The expiration date of this lease shall remain March 31,199; •



.'



--<\
Teh~t's security deposit



$7,029.69. \frhe increased amount
upon execut;ionof this Amendment.---/



V.



shall be increased from $4, 166.67 to
($2,863.02) shall be due and payable



IV.
The rental escalat ion rate for the primary lease term and any



renewals thereof shall be adjusted from One Hundred and Five percent
(IOS%) on Exhibit "0" and Exhibit "0_1" to Une Hundt-ed and Three percent(103%1.
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Inland-SAU Memphis American Way, L.L.C.
Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



February 28, 2007
2000



MAHMOD S. Ibrahim
4055 American Way Suite 556
Memphis, TN 38118
Attn: Real Estate Legal Department



Re: Notice to Tenants of American Way Memphis TN (the “Premises”); Mahmod S. Ibrahim



Dear Tenant:



Please be advised that on February 27, 2007 an affiliate of Developers Diversified Realty
Corporation acquired an ownership interest in Inland-SAU Memphis American Way, L.L.C., the owner of
the Premises. Please note that the landlord under your current lease will not change, however, the Premises
will now be managed by an affiliate of Developers Diversified Realty Corporation. The purpose of this
letter is to inform you of the acquisition and the impact on your lease and to facilitate ongoing
communication. Until otherwise directed, communications with respect to the following matters should be
directed as follows:



I. Rent. All rents, additional rents and other charges under the Lease, should be made
payable to Inland-SAU Memphis American Way, L.L.C. at the following address:



Inland-SAU Memphis American Way, L.L.C.
Dept. 108428 30343 18138



1775 Paysphere Circle
Chicago, IL 60674



The tax identification number for Inland-SAU Memphis American Way, L.L.C. is 203886612. A
W-9 is enclosed for your reference. Monthly rent is due and payable pursuant to the lease without
benefit of an invoice or monthly statement. Please be advised that tenants will no longer receive
monthly statements. However, as a courtesy, a statement of your account will be provided
quarterly.



II. Notices and Correspondence. All notices and correspondence (other than insurance
certificates and sales reports) should be sent to the following address:



Inland-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Executive Vice President



With a copy to:
Inland-SAU Memphis American Way, L.L.C.



Developers Diversified Realty Corporation
3300 Enterprise Parkway,
Beachwood, Ohio 44122
Attn: General Counsel



108428 30343 18138 2000











III. Insurance. You are hereby requested to have the insurance policies required under the Lease
amended to add Inland-SAU Memphis American Way, L.L.C. and Developers Diversified Realty
Corporation as additional insureds thereunder and have a certificate of insurance indicating such
amendment forwarded to Inland-SAU Memphis American Way, L.L.C..



All certificates of insurance should be addressed to:



Inland-SAU Memphis American Way, L.L.C.
Insurance Compliance
P.O. Box 12010-DD



Hemet, CA 92546-8010



IV. Sales Reports. All Sales reports should be addressed to:



Inland-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Lease Accounting Department



V. Personnel. Finally, if you have specific questions, please feel free to contact any of the following
Persons:



The contact person with respect to property management is:
Tom Hunter Phone: 618-244-0217



Fax: 618-244-4565



The contact person for leasing is:
Heidi Ligibel Phone: 312-924-0230



Fax: 312-924-0227



The contact person for Lease Accounting is:
Shawn Cloud Phone: 216-755-6455



Fax: 216-755-3455
E-mail: inlandinquiries@ddrc.com



We appreciate your patience and cooperation during this transition.



Inland-SAU Memphis American Way, L.L.C.
a a Delaware limited liability company
By Inland-SAU Retail Fund, L.L.C.
a Delaware limited liability company
Its sole member
By Inland Southeast Retail Real Estate Manager, L.L.C.
Its manager
By Inland Retail Real Estate Limited Partnership
an Illinois limited partnership



By:



David E. Weiss, Senior Vice President
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Give form to the
requester. Do not
send to the IRS.



Form W-9 Request for Taxpayer
Identification Number and Certification(Rev. November 2005)



Department of the Treasury
Internal Revenue Service



Name (as shown on your income tax return)



List account number(s) here (optional)



Address (number, street, and apt. or suite no.)



City, state, and ZIP code
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p
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2.



Taxpayer Identification Number (TIN)



Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident
alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.



Social security number



––
or



Requester’s name and address (optional)



Employer identification numberNote. If the account is in more than one name, see the chart on page 4 for guidelines on whose
number to enter. –



Certification



1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and



I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal
Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has
notified me that I am no longer subject to backup withholding, and



2.



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply.
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must
provide your correct TIN. (See the instructions on page 4.)



Sign
Here



Signature of
U.S. person � Date �



Purpose of Form



Form W-9 (Rev. 11-2005)



Part I



Part II



Business name, if different from above



Cat. No. 10231X



Check appropriate box:



Under penalties of perjury, I certify that:



U.S. person. Use Form W-9 only if you are a U.S. person
(including a resident alien), to provide your correct TIN to the
person requesting it (the requester) and, when applicable, to:



1. Certify that the TIN you are giving is correct (or you are
waiting for a number to be issued),



2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a



U.S. exempt payee.



3. I am a U.S. person (including a U.S. resident alien).



A person who is required to file an information return with the
IRS, must obtain your correct taxpayer identification number
(TIN) to report, for example, income paid to you, real estate
transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.



Individual/
Sole proprietor Corporation Partnership Other �



Exempt from backup
withholding



Note. If a requester gives you a form other than Form W-9 to
request your TIN, you must use the requester’s form if it is
substantially similar to this Form W-9.



● An individual who is a citizen or resident of the United
States,
● A partnership, corporation, company, or association
created or organized in the United States or under the laws
of the United States, or
● Any estate (other than a foreign estate) or trust. See
Regulations sections 301.7701-6(a) and 7(a) for additional
information.



For federal tax purposes, you are considered a person if you
are:



In 3 above, if applicable, you are also certifying that as a
U.S. person, your allocable share of any partnership income
from a U.S. trade or business is not subject to the
withholding tax on foreign partners’ share of effectively
connected income.



Special rules for partnerships. Partnerships that conduct a
trade or business in the United States are generally required
to pay a withholding tax on any foreign partners’ share of
income from such business. Further, in certain cases where a
Form W-9 has not been received, a partnership is required to
presume that a partner is a foreign person, and pay the
withholding tax. Therefore, if you are a U.S. person that is a
partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to
establish your U.S. status and avoid withholding on your
share of partnership income.



The person who gives Form W-9 to the partnership for
purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the
partnership conducting a trade or business in the United
States is in the following cases:
● The U.S. owner of a disregarded entity and not the entity,



✔ Ltd Liab Co



02/28/2007



Inland-SAU Memphis American Way, L.L.C.



AMERICAN WAY



1775 Paysphere Circle



Chicago, IL 60674



30343
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DDR-SAU Memphis American Way, L.L.C. 
Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



1076 May 22, 2007 



MAHMOD 8S. IBRAHIM 
4055 AMERICAN WAY SUITE 556 
MEMPHIS, TN 38118 
Attn: Real Estate Legal Department 



Re: Notice to Tenants of American Way, Memphis, TN (the “Premises”); VILLAGE MART 



Dear Tenant: 



As was disclosed in a notice to you earlier this year, an affiliate of Developers Diversified Realty 
Corporation acquired Inland-SAU Memphis American Way, L.L.C., the owner of the Premises, and Inland 
Southern Management Corp., the property manager of the Premises. Please be advised that the legal name 
of your landlord and property manager will be changing now that the acquisition is complete. The name of 
your landlord is now DDR-SAU Memphis American Way, L.L.C. and the name of your property manager is 
now DDR Southern Management Corp. Enclosed for your reference are copies of the certificates issued by 
the Delaware Secretary of State which evidence the name changes. The purpose of this letter is to inform 
you of the name changes and the impact on your lease and to facilitate ongoing communication. Until 
otherwise directed, communications with respect to the following matters should be directed as follows: 



L Rent. All rents, additional rents and other charges under the Lease, should be made 
payable to DDR-SAU Memphis American Way, L.L.C. at the following address: 



  



DDR-SAU Memphis American Way, L.L.C. 
Dept. 108428 30343 18138 



1775 Paysphere Circle 
Chicago, IL 60674 



The tax identification number for DDR-SAU Memphis American Way, L.L.C. is 203886612. A 
W-9 is enclosed for your reference. Monthly rent is due and payable pursuant to the lease without 
benefit of an invoice or monthly statement. 



II. Notices and Correspondence. All notices and correspondence (other than insurance 
certificates and sales reports) should be sent to the following address: 
  



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



Attn: Executive Vice President 
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DDR-SAU Memphis American Way, L.L.C.
Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122
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MAHMOD S. IBRAHIM
4055 AMERICAN WAY SUITE 556
MEMPHIS, TN 38118
Attn: Real Estate Legal Department



Re: Notice to Tenants of American Way, Memphis, TN (the “Premises”); VILLAGE MART



Dear Tenant:



As was disclosed in a notice to you earlier this year, an affiliate of Developers Diversified Realty
Corporation acquired Inland-SAU Memphis American Way, L.L.C., the owner of the Premises, and Inland
Southern Management Corp., the property manager of the Premises. Please be advised that the legal name
of your landlord and property manager will be changing now that the acquisition is complete. The name of
your landlord is now DDR-SAU Memphis American Way, L.L.C. and the name of your property manager is
now DDR Southern Management Corp. Enclosed for your reference are copies of the certificates issued by
the Delaware Secretary of State which evidence the name changes. The purpose of this letter is to inform
you of the name changes and the impact on your lease and to facilitate ongoing communication. Until
otherwise directed, communications with respect to the following matters should be directed as follows:



I. Rent. All rents, additional rents and other charges under the Lease, should be made
payable to DDR-SAU Memphis American Way, L.L.C. at the following address:



DDR-SAU Memphis American Way, L.L.C.
Dept. 108428 30343 18138



1775 Paysphere Circle
Chicago, IL 60674



The tax identification number for DDR-SAU Memphis American Way, L.L.C. is 203886612. A
W-9 is enclosed for your reference. Monthly rent is due and payable pursuant to the lease without
benefit of an invoice or monthly statement.



II. Notices and Correspondence. All notices and correspondence (other than insurance
certificates and sales reports) should be sent to the following address:



DDR-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Executive Vice President
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108428 30343 18138 



With a copy to: 
DDR-SAU Memphis American Way, L.L.C. 



c/o Developers Diversified Realty Corporation 
3300 Enterprise Parkway, 
Beachwood, Ohio 44122 



Attn: General Counsel 



III. Insurance. You are hereby requested to have the insurance policies required under the 
Lease amended to add DDR-SAU Memphis American Way, L.L.C. and Developers Diversified 
Realty Corporation as additional insureds thereunder and have a certificate of insurance indicating 
such amendment forwarded to DDR-SAU Memphis American Way, L.L.C.. 



All certificates of insurance should be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
Insurance Compliance 
P.O. Box 12010-DD 



Hemet, CA 92546-8010 



Iv. Sales Reports. All Sales reports should be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



Attn: Lease Accounting Department 



Finally, if you have specific questions, please feel free to contact the following: 



Phone: 216-755-6455 
Fax: 216-755-3455 
E-mail: DDRinquiries@ddrc.com 



We appreciate your patience and cooperation during this transition. 



DDR-SAU Memphis American Way, L.L.C. 
a Delaware limited liability company 



ow 
David E. Weiss, Senior Vice President 
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With a copy to:
DDR-SAU Memphis American Way, L.L.C.



c/o Developers Diversified Realty Corporation
3300 Enterprise Parkway,
Beachwood, Ohio 44122
Attn: General Counsel



III. Insurance. You are hereby requested to have the insurance policies required under the
Lease amended to add DDR-SAU Memphis American Way, L.L.C. and Developers Diversified
Realty Corporation as additional insureds thereunder and have a certificate of insurance indicating
such amendment forwarded to DDR-SAU Memphis American Way, L.L.C..



All certificates of insurance should be addressed to:



DDR-SAU Memphis American Way, L.L.C.
Insurance Compliance
P.O. Box 12010-DD



Hemet, CA 92546-8010



IV. Sales Reports. All Sales reports should be addressed to:



DDR-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Lease Accounting Department



Finally, if you have specific questions, please feel free to contact the following:



Phone: 216-755-6455
Fax: 216-755-3455
E-mail: DDRinquiries@ddrc.com



We appreciate your patience and cooperation during this transition.



DDR-SAU Memphis American Way, L.L.C.
a Delaware limited liability company



By:



David E. Weiss, Senior Vice President



108428 30343 18138 1076











108428 30343 18138 1076 



Delaware .. . 
The First State 



  



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 



DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 



COPY OF THE RESTATED CERTIFICATE OF "INLAND SOUTHERN MANAGEMENT 



CORP.", CHANGING ITS NAME FROM "INLAND SOUTHERN MANAGEMENT 



CORP." TO "DDR SOUTHERN MANAGEMENT CORP.", FILED IN THIS OFFICE 



ON THE TWENTY-SIXTH DAY OF APRIL, A.D. 2007, AT 11:35 O'CLOCK 



A.M. 



A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 



NEW CASTLE COUNTY RECORDER OF DEEDS. 



Harriet Smith Windsor, Secretary of State 



AUTHENTICATION: 5626685 



  



3589826 8100 



070481601 DATE: 04-26-07 
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Delaware .. . 
The First State 



  



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 



DELAWARE , DC HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 



COPY OF THE CERTIFICATE OF AMENDMENT OF "INLAND-SAU MEMPHIS 



AMERICAN WAY, L.L.C.", CHANGING ITS NAME FROM "INLAND-SAU 



MEMPHIS AMERICAN WAY, L.L.C." TO "DDR-SAU MEMPHIS AMERICAN WAY, 



L.L.C.”, FILED IN THIS OFFICE ON THE FIRST DAY OF MAY, 2_.D. 



2007, AT 3:46 O'CLOCK P.M. 



Harriet Smith Windsor, Secretary of State 



4069371 8100 AUTHENTICATION: 5642575 



070502174 DATE: 05-02-07 
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State of Delaware 
Secre of State 



Division of Corporations 
Delivered 04: :29 PM 05/01/2007 



FILED 03:46 PM 05/01/2007 
SRV 070502174 —- 4068371 FILE 



CERTIFICATE OF AMENDMENT 



OF 



INLAND-SAU MEMPHIS AMERICAN WAY, L.L.C. 



1. The name of the limited liability company is Inland-SAU Memphis American Way. 



L.L.C. 



2. The Certificate of Formation of the limited liability company is hereby amended as 



follows: 



FIRST: The name of the limited liability company formed hereby is DDR-SAU 



Memphis American Way, L.L.C. 



IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment 



of Inland-SAU Memphis American Way, L.L.C. this 8% day of April, 2007. 



INLAND-SAU MEMPHIS AMERICAN WAY. L.L.C. 



a Delaware limited liability company 



. By Inland SAU-Retail Fund, L.L. C. 



Its Sole Member 
By Inland Retail Real Estate Limited Partnership 



Its Sole Member 
By DDR AcquisitiopAL.C 
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W-9 Form 



(Rev. November 2005) 



Department of the Treasury 
Internal Revenue Service 



Name (as shown on your income tax return) 



DDR-SAU Memphis American Way, L.L.C. 
Business name, if different from above 



AMERICAN WAY 
Individual/ J] Corporation 



Check appropriate box: OJ Sole proprietor 



Address (number, street, and apt. or suite no.) 



1775 Paysphere Circle Pr
in
t 



or
 
ty
pe
 



Se
e 



Sp
ec
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2.
 



List account number(s) here (optional) 



30343 



Part | Taxpayer Identification Number (TIN) 



Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid 
backup withholding. For individuals, this is your social security number (SSN). However, for a resident 
alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other entities, it is 



Request for Taxpayer 
Identification Number and Certification 



  



Give form to the 
requester. Do not 
send to the IRS. 



J Exempt from backup 
withholding 



Requester’s name and address (optional) 



City, state, and ZIP code 



Chicago, IL 60674 



Social security number 



your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3. or 



Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose 
number to enter. 



Part Il Certification 



Under penalties of perjury, | certify that: 



     
      



  



   
   



501318186 Tl 2 



1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and 



2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal 
Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has 
notified me that | am no longer subject to backup withholding, and 



3. lam a U.S. person (including a U.S. resident alien). 



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup 
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. 
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement 
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must 
provide your correct TIN. (See the instructions on page 4.) 



ii 
Purpose of Form 
A person who is required to file an information return with the 
IRS, must obtain your correct taxpayer identification number 
(TIN) to report, for example, income paid to you, real estate 
transactions, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or 



contributions you made to an IRA. 



Sign Signature of 



Here U.S. person » 



U.S. person. Use Form W-9 only if you are a U.S. person 
(including a resident alien), to provide your correct TIN to the 
person requesting it (the requester) and, when applicable, to: 



1. Certify that the TIN you are giving is correct (or you are 
waiting for a number to be issued), 



2. Certify that you are not subject to backup withholding, or 



3. Claim exemption from backup withholding if you are a 
U.S. exempt payee. 



In 3 above, if applicable, you are also certifying that as a 
U.S. person, your allocable share of any partnership income 
from a U.S. trade or business is not subject to the 
withholding tax on foreign partners’ share of effectively 
connected income. 



Note. If a requester gives you a form other than Form W-9 to 
request your TIN, you must use the requester’s form if it is 
substantially similar to this Form W-9. 



For federal tax purposes, you are considered a person if you 
are: 



Cat. No. 10231X 



108428 30343 18138 



Date » May 22, 2007 



® An individual who is a citizen or resident of the United 



States, 



® A partnership, corporation, company, or association 
created or organized in the United States or under the laws 
of the United States, or 



® Any estate (other than a foreign estate) or trust. See 
Regulations sections 301.7701-6(a) and 7(a) for additional 
information. 



Special rules for partnerships. Partnerships that conduct a 
trade or business in the United States are generally required 
to pay a withholding tax on any foreign partners’ share of 
income from such business. Further, in certain cases where a 
Form W-9 has not been received, a partnership is required to 
presume that a partner is a foreign person, and pay the 
withholding tax. Therefore, if you are a U.S. person that is a 
partner in a partnership conducting a trade or business in the 
United States, provide Form W-9 to the partnership to 
establish your U.S. status and avoid withholding on your 
share of partnership income. 



The person who gives Form W-9 to the partnership for 
purposes of establishing its U.S. status and avoiding 
withholding on its allocable share of net income from the 
partnership conducting a trade or business in the United 
States is in the following cases: 



® The U.S. owner of a disregarded entity and not the entity, 



Form W=9 (Rev. 11-2005) 
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Give form to the
requester. Do not
send to the IRS.



Form W-9 Request for Taxpayer
Identification Number and Certification(Rev. November 2005)



Department of the Treasury
Internal Revenue Service



Name (as shown on your income tax return)



List account number(s) here (optional)



Address (number, street, and apt. or suite no.)



City, state, and ZIP code
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2.



Taxpayer Identification Number (TIN)



Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident
alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.



Social security number



––
or



Requester’s name and address (optional)



Employer identification numberNote. If the account is in more than one name, see the chart on page 4 for guidelines on whose
number to enter. –



Certification



1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and



I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal
Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has
notified me that I am no longer subject to backup withholding, and



2.



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply.
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must
provide your correct TIN. (See the instructions on page 4.)



Sign
Here



Signature of
U.S. person � Date �



Purpose of Form



Form W-9 (Rev. 11-2005)



Part I



Part II



Business name, if different from above



Cat. No. 10231X



Check appropriate box:



Under penalties of perjury, I certify that:



U.S. person. Use Form W-9 only if you are a U.S. person
(including a resident alien), to provide your correct TIN to the
person requesting it (the requester) and, when applicable, to:



1. Certify that the TIN you are giving is correct (or you are
waiting for a number to be issued),



2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a



U.S. exempt payee.



3. I am a U.S. person (including a U.S. resident alien).



A person who is required to file an information return with the
IRS, must obtain your correct taxpayer identification number
(TIN) to report, for example, income paid to you, real estate
transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.



Individual/
Sole proprietor Corporation Partnership Other �



Exempt from backup
withholding



Note. If a requester gives you a form other than Form W-9 to
request your TIN, you must use the requester’s form if it is
substantially similar to this Form W-9.



● An individual who is a citizen or resident of the United
States,
● A partnership, corporation, company, or association
created or organized in the United States or under the laws
of the United States, or
● Any estate (other than a foreign estate) or trust. See
Regulations sections 301.7701-6(a) and 7(a) for additional
information.



For federal tax purposes, you are considered a person if you
are:



In 3 above, if applicable, you are also certifying that as a
U.S. person, your allocable share of any partnership income
from a U.S. trade or business is not subject to the
withholding tax on foreign partners’ share of effectively
connected income.



Special rules for partnerships. Partnerships that conduct a
trade or business in the United States are generally required
to pay a withholding tax on any foreign partners’ share of
income from such business. Further, in certain cases where a
Form W-9 has not been received, a partnership is required to
presume that a partner is a foreign person, and pay the
withholding tax. Therefore, if you are a U.S. person that is a
partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to
establish your U.S. status and avoid withholding on your
share of partnership income.



The person who gives Form W-9 to the partnership for
purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the
partnership conducting a trade or business in the United
States is in the following cases:
● The U.S. owner of a disregarded entity and not the entity,



DDR-SAU Memphis American Way, L.L.C.



AMERICAN WAY



✔ Ltd Liab Co



1775 Paysphere Circle



Chicago, IL 60674



30343
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DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



May 26,2011 



Mahmod S. Ibrahim 
4055 American Way Suite 556 
Memphis, TN 38118 
Attn: Real Estate Legal Department 



RE: Change of Remittance Address for tenants of American Way located in Memphis, 
TN (the "Premises"): Village Mart 



Dear Tenant: 



Please accept this letter as notification that the remittance address of DDR-SAU Memphis 
American Way, L.L.C., the landlord ("Landlord") of American Way, has changed. All rents, 
additional rents and other charges due under your Lease firom and after this date will continue to 
be made payable to DDR-SAU Memphis American Way, L.L.C., but forwarded to the following 
new address: 



DDR-SAU Memphis American Way, L.L.C. 
Dept. 1084283034318138 



P.O. Box 83221 
Chicago, IL 60691-0221 



A form W-9 for Landlord is enclosed for yotir records. Please note that DDR-SAU Memphis 
American Way, L.L.C. is a disregarded entity for federal filing purposes. Its activity is reported 
under its ultimate parent entity, DDR-SAU Retail Fund, L.L.C, whose FEIN is 20-2639998. 
Under IRS Form W-9 instructions, a disregarded entity is required to enter the ultimate parent's 
name on the "Name" line and the owner's name on the "Business Name" line. 



Under IRS Form W-9 instructions a disregarded entity is required to report its activity under the 
ultimate parent entity. Thus, the W-9 that is being provided to you shows DDR-SAU Retail 
Fund, L.L.C, (the Ultimate parent's name) on the "Name" line with its corresponding federal 
employer identification number. Per the instructions, DDR-SAU Memphis American Way, 
L.L.C. (the owner) is listed on the "Business Name" line. 



All notices and correspondence (other than insurance certificates and sales reports) should 
continue to be sent to Landlord at the following address: 



DDR-SAU Memphis American Way, L.L.C 
c/o Developers Diversified Realty Corporation 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attn: Executive Vice President - Leasing 



DPR 
iiaiaH 



3300 Enterprise Parkway / Beachwood, OH 44122 / 216.755.5500 / fax 216.755.1500 / www.ddr.com NYSE 





http://www.ddr.com








With a copy to: DDR-SAU Memphis American Way, L.L.C. 
c/o Developers DiversiBed Realty Corporation 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attn: General Counsel 



All certificates of insurance should continue to be addressed to: 



DDR-SAU Memphis American Way, L.L.C 
Insurance Compliance 
P.O.Box 12010-DD 
Hemet, Califomia 92546-8010 



All Sales reports should continue to be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attn: Lease Accounting Department 



We appreciate yoiu- cooperation. 



DDR-SAU Memphis American Way, L.L.C. 
a Delaware limited liability company 



David E. Weiss, Executive Vice President 



Enc. 



DDR 



3300 Enterprise Parkway/Beachwood, OH 44122/216.755.55a0/fax 216.755.1500/www.ddr.com NYSE 





http://www.ddr.com








w-9 Form 
(Rev. January 2011) 
Oepartmant erf tha Treasury 
Intemal Ravanua ServIca 



Request fbr Taxpayer 
Identification Number and Certification 



Qive Form to the 
requester. Do not 
send to the IRS. 



Name (as ahown on your Incoma tax retum) 



DDR-SAU Retail Fund, L.L.C. 



cvi 



I 
5 



Bualneea name/dlaregarded entity nama, If different from above 



DDR-SAU Memphis Amer ican Way, L.L.C. 



Chaok approprlata box for federal tax 



ciaaalfioation (required): Q Indlvldual/aola proprietor • C Corporation Q S Corporation • Partnership • Trust/eatate 



[7] Umited liability oompany. Entar the tax clasaWcatlon (CsC corporation, SsS corporation, Pspartnerahip) ̂  P 



• Other (aee Inatructlons) • 



C J Exempt payee 



Mdraas (number, street, and apt or suite no.) 



3300 Enterprise Parkway 
City, state, and ZIP code 



Beachwood, OH 44122 



Requeater'a name and address (optionai) 



List account numbsr(8) here (optional) 



Taxpayer Identification Number (TIN) 
Enter your TIN In tha appropriate box. The TIN provided must match the name given on the "Name" line 
to avoid backup withholding. For Individuals, this Is your social security number (SSN). However, fbr a 
resident alien, sole proprietor, or disregarded entity, see the Part I Instructions on page 3. For other 
entitles, It Is your emptoyer Identification number (EIN), If you do not have a number, see How to get a 
TIN on page 3. 



Note. If the account Is In more than one name, see the chart on page 4 for guidelines on whose 
numberto enter. 



Social saourity number 



Employer Identtflcatlon number 



Certification 
Under penalties of perjury, I certify that; 



1. The number shown on this form Is my correct taxpayer Identification number (or I am waiting for a number to be Issued to me), and 



2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Intemal Revenue 
Service (IRS) that I am subject to backup withholding as a result of a faliure to report all Interest or dividends, or (c) the IRS has notified me that I am 
no longer subject to backup withholding, and 



3. I am a U.S. citizen or other U.S. person (defined below). 



Certification Instructlona. You must cross out Item 2 above If you have been notified by the IRS that you are cun'entiy subject to backup withholding 
because you have failed to report all Interest and dividends on your tax retum. For real estate transactions. Item 2 does not apply. For mortgage 
Interest paid, acquisition or abandonment of secured proiserty, cancellatlon of debt, contributions to an individual retirement arrangement (IRA), and 
generally, payments other than Interest and dividends, you are not required to sign the certification, but you must provide your con'ect TIN. See the 
Instructions on page 4, 



Sign 
Here 



signature 
U.S. person 5 ^ ^ ^ ^ Date^ 



General Instruction 
Section references are to the Internal Revenue Code unless otherwise 
noted. 



Purpose of Form 
A person who Is required to flie an information retum with the IRS must 
obtain your txtrtetA taxpayer Identification number (TIN) to report, for 
example, Income pakd to you, real estate transactions, mortgage interest 
you paid, acquisition or abandonment of secured property, cancellation 
of debt, or contributions you made to an IRA. 



Use Fomi W-9 only if you are a U.S. person (including a resident 
alien), to provide your con'ect TIN to ths person requesting It (the 
requestei^ and, when applicable, to: 



1. Certify that the TIN you are giving Is con-set (or you are waiting for a 
number to bs Issued), 



2. Certify that you are not subject to backup withholding, or 



3. Claim exemption from backup withholding If you are a U.S. exempt 
payee. If applicable, you are also certifying that as a U.S. person, your 
allocable share of any partnership Income from a U.S. trade or business 
Is not subject to the withholding tax on foreign partners' share of 
effectively connected Income. 



-s/*^ >/ 



Note. If a requester gives you a fomi other than Fonn W-9 to request 
your TIN, you must use the requester's fomi If it Is substantially similar 
to this Fomi W-9. 



DeflnKton of a U.S. person. For federal tax purposes, you are 
considered a U.S. person if you are: 



• An Individual who Is a U.S. citizen or U.S. resident alien, 



• A partnership, corporation, company, or association created or 
organized In the United States or under the laws of the United States, 



• An estate (other than a foreign estate), or 



• A domestic trust (as defined In Regulations section 301.7701 -7). 
Special rules for partnerships. Partnerships that conduct a trade or 
business in the United Statea are generally required to pay a withholding 
tax on any foreign partners' share of Income from such business. 
Further, In certain cases where a Form W-9 has not been received, a 
partnership Is required to presume that a partner Is a foreign person, 
and pay the withhokiing tax. Therefore, if you are a U.S. person that Is a 
partner In a partnership conducting a trade or business in the United 
States, provide Fomi W-9 to the partnership to establish your U.S. 
status and avoid withholding on your share of partnership Income. 



Cat. No. 10231X Form W - 9 (Rev. 1-2011) 
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s I 



T E 



AS-IS TURNOVER NOTICE 
Landlord: DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. i 



Patricia Gant /DBA: RED DIAMOND EVENT HALL 
Tenant: 
Delivery of Possession Date: December 15, 2021 
Premises: Unit No. 00001 ("Premises"); 



American Way; 
MEMPHIS, TN 



Date of Lease: December 14, 2021 



In accordance with the terms of the Lease, this correspondence shall constitute notice that the Premises is ready for Tenant's possession and the Delivery of Possession Date of the Premises is as set forth above. 



Please immediatelv contact our Property Manager for this center, Nick Gardner, at 913-701-6693 x331 to arrange a preconstruction/Tumover meeting at the Premises and to perform your punchlist observation. Please coordinate with your locksmith to be present at the meeting to have the existing locks changed on the Premises. In addition, it is your responsibility to apply for any and all permits and licenses that may be required to open for business at the Premises and to apply to the local utilities for metering and/or service. Utilities may terminate after 72 hours if not placed in Tenant's name. The Property Manager can assist you in initiating utility transfer and with any future operational or shopping center issues. 



The Lease requires that Tenant fulfill certain obligations prior to the commencement of Tenant's Work within the Premises. These obligations typically include: Landlord's approval of plans and specifications and Tenant sign plans detailing Tenant's Work; Landlord's receipt of the required insurance certificate from Tenant's contractor which complies with all Lease obligations; Landlord's receipt of any required security deposits, performance bonds and/or payment bonds and Landlord's receipt of a copy of the building permit. Please refer to the Lease for specific requirements. If not already completed and on file with the Landlord, Tenant must fulfill the Lease obligations that are a prerequisite to starting Tenant's Work. Landlord reserves the right to reasonably control Tenant's access to and/or activities within the Premises until such time as the Lease obligations are fulfilled. 



Tenant hereby accepts the Premises as-is, where-is condition. The Landlord has no obligation to complete / correct any items in the Premises except as may be otherwise identified in the Lease. It is advised that you field verify existing conditions prior to the start of any work in the Premises. 



Please acknowledge your acceptance of the terms and conditions set forth above by signing and dating a copy of this Turnover Notice in the spaces provided below and return this Turnover Notice within seven (7) days from the date originally received. If you believe that the Premises has not been delivered in the condition required by the terms of the Lease, you must provide Landlord written notice within seven (7) days from your receipt of this Turnover Notice, or you will be deemed to have accepted delivery of the Premises, notwithstanding your failure to execute and retum this Turnover Notice to the undersigned. A second copy of this Tumover Notice has been provided for your records. 
Please be advised that any modification by Tenant of the terms of this notice shall cause this notice to be void and of no further force and affect at the option of the Landlord. All capitalized terms shall have the meaning set forth in the Lease. 



Delivering on behalf of Landlord: 
DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 



Accepting on behalf of Tenant: 
Patricia Gant /DBA: RED DIAMOND EVENT HALL 



V Jeffevy Thompson/ 
/ 



(signature) (signature) 



ptiivi OK*- Q Jcffery Thompson, Tenant Coordination Project Manager 
(print name and title) (print name and title) 



O&ce-m k H, December 14, 2021 cy i 
(date) (date) 
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Village Mart, LLC 
4055 American Way 
Memphis, TN 38118 



July _12_, 2013 



DDR-SAU Memphis American Way, LLC 
3300 Enterprise Parkway VIA FEDEX 
Beachwood, Ohio 44122 
Attention: Executive Vice President-Leasing 



Re: Village Mart American Way Lease 



To Whom It May Concem: 



By letter from our counsel, Eugene Bernstein, Jr., American Way Series - Village Mart, LLC 
tendered the above referenced lease wdth an Efifective Date of May 31, 2013. By letter from Lana 
Barhum-Abusaft, we received the fully executed lease, but with the Effective Date unilaterally changed 
to July 2, 2013. That change is hereby accepted and fiill execution and delivery of the lease is hereby 
acknowledged. 



Sincerely, 
American Way Series - Village Mart, LLC 



cc: DDRCorp. (ViaFedEx) 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention, General Counsel 



Eugene Bernstein, Jr. (via e-mail only) 



JUL 1 9 1^''' 



Macintosh HD:Users:villagemart:Iibrary;Containers:com.apple.mail:Data:Iibraiy:Mail Downloads:Letter To DDR Accepting Delivery Of 
Lease-071213.docx 
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Village Mart, LLC 
4055 American Way 
Memphis, TN 38118 



July J 2 _ , 2013 



DDR-SAU Memphis American Way, LLC 
3300 Enterprise Parkway VIA FEDEX 
Beachwood, Ohio 44122 
Attention: Executive Vice President-Leasmg 



Re: Village Mart American Way Lease 



To Whom It May Concem: 



By letter from our counsel, Eugene Bernstein, Jr., American Way Series - Village Mart, LLC 
tendered the above referenced lease with an Effective Date of May 31, 2013. By letter from Lana 
Barhum-Abusaft, we received the fiilly executed lease, but with the Effective Date unilaterally changed 
to July 2, 2013. That change is hereby accepted and fiill execution and delivery of the lease is hereby 
acknowledged. 



Sincerely, 
American Way Series - Village Mart, LLC 



luhamad Ibrahfin, Secretary 



cc: DDRCorp. (ViaFedEx) 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention, General Coimsel 



Eugene Bernstein, Jr. (via e-mail only) 



Macintosh HD:Users:vitlagemart:Library:Containers:com.apple.niail:Data:Library:Mail Downloads:Letter To DDR Accepting Delivery Of 
Lease-071213.docx 
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DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.



3300 Enterprise Parkway
Beachwood, Ohio 44122



June 18,2018



VIA UPS



Village Mart LLC Eugene Bernstein Jr
Attn Real Estate Legal Dept. Bernstein Law Office
8625 Dogwood Rd 166 Gardenia Dr
American Way Series Memphis, TN  38117
Germantown, TN  38139



RE:  Change of  Remittance  Address  for  tenants  of  American Way located  in  Memphis,
Tennessee (the "Premises"); Village Mart (Unit 6)



Dear Tenant:



Please accept this letter as  notification that the remittance address only of DDR-SAU Memphis
American Way  L.L.C. ("Landlord") has changed.  All rents, additional rents and other charges
due under your Lease for periods from and after this date will continue to be made payable to
DDR-SAU Memphis American Way L.L.C., but should be forwarded to the following new  address:



DDR-SAU Memphis American Way L.L.C.
Dept.  108428 30343 18138



P.O. Box 83400
Chicago, IL 60691-3400



A form W-9 for Landlord is enclosed for your records.  Please note that Landlord is a disregarded
entity for federal filing purposes.  Its activity is reported under its ultimate parent entity, DDR-SAU
Retail  Fund,  L.L.C.,  whose  FEIN  is  20-2639998.  (Under  IRS  Form  W-9  instructions,  a
disregarded entity is required to enter the ultimate parent's name  on  the "Name" line and the
owner's name  on the "Business Name" line.)



Landiord aiso accepts payments via its oniine Tenant Portal.  Tenants have the ability to
make one4ime payments, or  set up automatic monthly payments.  Please visit
http:#ddr.corn/tenant-portal for more  information.



All  notices  and correspondence (other than  insurance certificates and sales reports) should
continue to be sent to Landlord at the following address:



DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attn:  Executive Vice President -  Leasing



3300 Enterprise Parkway .  Beachwood .  Ohio *  44122
p. 216.755.5500 *  f. 216.755.1500











With a copy to: DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attn:  General Counsel



All certificates of insurance should continue to be addressed to:



DDR-SAU Memphis American Way L.L.C.
Insurance Compliance
3300 Enterprise Parkway
Beachwood, Ohio 44122



Or via email:  insurancecompliance@ddr.com



All sales reports should continue to be addressed to:



DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attn:  Lease Accounting Department



Or via email:  GSales2@ddr.com



Landlord also accepts sales reports via its online Tenant Portal.  Please visit
http://ddr.com/tenant-portal for more  information.



We appreciate your cooperation.



DDR-SAU Memphis American Way L.L.C.
a Delaware limited liability company



?jIAA.,  b  A  Í')
By:  v



 vr#*-?-< 4  -  ?ytu*?6#
Name:  Michael Owendoff  f'Title:  Deputy General Counsel ?



Enclosure



3300 Enterprise Parkway *  Beachwood = Ohio *  44122
p. 216.755.5500 *  f. 216.755.1500











Forrn W-9 Request for Taxpayer Give Form to the
(Rev. November 201D Identification Number and Certification requester. Do not
Department of the Treasury send to the IRS.
Internal Revenue Service )  Go to www.irs.gov/FormW9 for instructions and the latest information.



1  Name (as shown on  your income tax return). Name is required on  this line, do not leave this line blank.



DDR-SAU Retail Fund, L.L.C.
2  Business name/disregarded entity name, if different from above



DDR-SAU Memphis American Way, L.L.C.
3  Check appropriate box for federal tax classification of the person whose name  is entered on line 1. Check only one  of the  4 Exemptions (codes apply only to



following seven  boxes. certain entities, not individuals; see
instructions on  page 3)



?  Individua!/sole proprietor or  ?  C Corporation  ?  S Corporation  0 Partnership  ?  TrusUestate



C;
single-member LLC Exempt payee code (Ìf any)



9/
,þ:g  0  Limited liability company. Enter the tax classification (C=C corporatïon, S=S corporation, P=Partnership) I  P
82 Note: Check the appropriate box in the line above for the tax classification of the single-member owner.  Do not check  Exemption from FATCA reporting



'E LLC if the LLC is classified as a single-member LLC that is disregarded from the owner  unless the owner  of the LLC is code (if any)
if another LLC that is not disregarded from the owner for U.S. federal tax purposes. Otherwise, a single-member LLC that



Is disregarded from the owner  should check the appropriate box for the tax classification of its owner.



Il  Other (see instructions) ) Mpp#as ro accounu  maihtained ourszlø me US)



5 Address (number, street, and apt. or  suite no.) See instructions. Requester's name  and address (optional)



3300 Enterprise Parkway
6 City, state, and ZIP code



Beachwood, OH  44122
7  Ust account number(s) here (optional)



. Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. The TIN provided must match the name  given on  line 1 to avoid Social security number
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or  disregarded entity, see  the instructions for Part I, later. For other n-T-1- O?l-[ITT?1entities, it is your employer identification number (EIN). If you do not have a number, see How to get a
T/N, later. or



Number To Give the Requester for guidelines on  whose number to enter. Ì??Ì??TU?i??1?T?i?1??F??i
2?0 2?6?3?9?9?9?8



'.Certification
Under penalties of perjury, I certify that:
1, The number shown on  this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and
2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue



Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or  dividends, or (c) the IRS has notified me that I am
no longer subject to backup withholding; and



3. I am a U.S. citizen or  other U.S. person (defined below); and
4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.
Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or  abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part Il, later.



Here  ? u.s. person, ??¿M6)LÅN UVV \?  6*\A?/IØLAA-  Date)  (£)ti stir
General Instructiàns I  Form 1099-DIV (dividends, including those from stocks or  mutual



funds)
Section references are  to the Internal Revenue Code unless otherwise
noted.



.  Form 1099-MISC (various types of income, prizes, awards, or  gross
proceeds)



Future developments. For the latest information about developments .  Form 1099-B (stock or  mutual fund sales and certain other
related to Form W-9 and its instructions, such as legislation enacted transactions by brokers)after they were  published, go to www.irs.gov/FonnW9.



.  Form 1099-S (proceeds from real estate transactions)
Purpose of Form .  Form 1099-K (merchant card and third party network transactions)



.  Form 1098 (home mortgage interest), 1098-E (student loan interest),An individual or entity (Form W-9 requester) who is required to file an
1098-T (tuition)information return with the IRS must obtain your correct taxpayer



identification number (TIN) which may be your social security number .  Form 1099-C (canceled debt)
(SSN), individual taxpayer identification number (ITIN), adoption .Form 1099-A (acquisition or  abandonment of secured property)
taxpayer identification number (ATIN), or employer identification number Use Form W-9 only if you are  a U.S. person (including a resident
(EIN), to report on  an information return the amount paid to you, or  other



alien), to provide your correct TIN.amount reportable on an information return. Examples of information
returns include, but are  not limited to, the following. If you do not return Form W-9 to the requester with a  TIN, you might



be subject to backup withho/ding. See What is backup withholding,.  Form 1099-INT (interest earned or  paid) later,



Cat. No. 10231X Form W-9 (Rev. 11-2017)











6/18/2018 UPS CampusShip



UPS CampusShip: View/Print Label



1. Ensure there are  no  other shipping or  tracking labels attached to your package.  Select the
Print button on  the print dialog box that appears. Note: If your browser does not support this function
select Print from the File menu  to print the label.



2. Fold the printed label at the solid line below.  Place the label in a UPS Shipping Pouch. If you
do not have a pouch, affix the folded label using clear plastic shipping tape over  the entire label.



3. GETTING YOUR SHIPMENT TO UPS
Customers with a Daily Pickup
Your driver will pickup your shipment(s) as  usual.



Customers without a Daily Pickup
Schedule a same  day or  future day Pickup to have a UPS driver pickup all your CampusShip
packages.
Hand the package to any UPS driver in your area.
Take your package to any location of The UPS Store®, UPS Access Point(TM) location, UPS Drop
Box, UPS Customer Center, Staples® or  Authorized Shipping Outlet near  you. Items sent via UPS
Return Services(SM) (including via Ground) are  also accepted at Drop Boxes. To find the location
nearest you, please visit the Resources area  of CampusShip and select UPS Locations.
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https://www.campusship.ups.com/batch/batch?ActionOriginPair=print-BatchLabel&range=1-9 J9











6/18/2018 UPS CampusShip



UPS CampusShip: View/Print Label



1. Ensure there are  no  other shipping or  tracking labels attached to your package.  Select the
Print button on the print dialog box that appears. Note: If your browser does not support this function
select Print from the File menu  to print the label.



2. Fold the printed label at the solid line below.  Place the label in a UPS Shipping Pouch. If you
do not have a pouch, affix the folded label using clear plastic shipping tape over  the entire label.



3. GETTING YOUR SHIPMENT TO UPS
Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.



Customers without a Daily Pickup
Schedule a  same  day or  future day Pickup to have a UPS driver pickup all your CampusShip
packages.
Hand the package to any UPS driver in your area.
Take your package to any location of The UPS Store®, UPS Access Point(TM) location, UPS Drop
Box, UPS Customer Center, Staples® or  Authorized Shipping Outlet near  you. Items sent via UPS
Return Services(SM) (including via Ground) are also accepted at Drop Boxes. To find the location
nearest you, please visit the Resources area  of CampusShip and select UPS Locations.
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Village Mart/AmericanWay VillageMart Amendment-Te 2014-12-22 First Amendment to L.pdf




Ý



FIRST AMENDMENT TO LEASE



THIS FIRST AMENDMENT TO LEASE (this "Amendment") is made and entered into as of this '#Z3 rd
day of Oeunb Lr  -,  2014 (the "Effective Date"), by and among DDR-SAU MEMPHIS AMERICAN WAY,
L.L.C.,  a  Delaware  limited liability company ("1.andlord"),  having an  office  at  3300 Enterprise Parkway,
Beachwood, Ohio 44122, Attn: Executive Vice President -  Leasing, AMERICAN WAY SERIES -  VILLAGE
MART, LLC, a series of  a Tennessee series limited liability company (d/b/a Village Mart) ("Tenant"), having an
office at 8625 Dogwood Road, Germantown, Tennessee 38139, and MAHMOD S. IBRAHIM and WAUDLUPE
IBRAHIM. husband and wife (individually and collectively, "Guarantor"), having an office at  1898 New Field
Road, Germantown, Tennessee 38139.



WIT-N-E**ITH'.
WHEREAS, Landlord and Tenant entered into a certain Amended and Restated Lease dated July 2, 2014



(the "Lease"), wherein Landlord leased to Tenant Unit No. 6 containing 8,625 square feet (the "Unit 6 Premises")
and Unit No. 8 containing 4.520 square feet (the "Unit 8 Premises", and together with the Unìt 6 Premises. the
"Existing Premises") ofthe American Way in Memphis, Tennessee (the "Shopping Center"); and



WHEREAS, Tenant's performance under the Lease has been guaranteed by Guarantor pursuant to a certain
Guarantee-Personai dated July 2, 2013 (the "Guarantee"). A copy ofthe Guarantee is attached hereto as Exhibit "1"
and made a  part hereof; and



WHEREAS, Landlord and Tenant desire to amend the Lease to  allow Tenant to expand the Existing
Premises by an  additional  1,900 square feet (the "Expansion Premises"), such that  as  of  the New Premises
Commencement  Date (hereinafter defined), Tenant  shall  lease  from Landlord  a  total  of  15,045 square feet,
comprised ofthe Unit 6 Premises, the Unit 8 Premises and the Expansion Premises (the "New Premises"). The New
Premises are outlined on Exhibit "A"  attached hereto and made a part hereof.



NOW, THEREFORE, in consideration of  the mutual covenants hereinafter set forth and other good and
valuable consideration, the receipt and sufficiency of  which are hereby acknowledged, the Lease is hereby amended
as follows:



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined terms used in
this Amendment shall have the same meanings as those ascribed to them in the Lease, unless the context clearly
requires otherwise.  In the event that the terms of this Amendment conflict with the terms of the Lease, the terms of
this Amendment shall control.



2. The parties hereto agree and acknowledge that Tenant has been in possession of the Expansion
Premises prior to the Effective Date pursuant to a certain Temporary License Agreement dated May 9, 2014 (the
"TLA").  As ofthe Effective Date, the TLA shall be terminated and be of no  further force and effect. except for any
obligations that expressly survive the expiration and earlier termination of the TLA, and Landlord shall be entitled to
keep any and all rental paid by Tenant pursuant to the TLA.  Tenant hereby agrees to accept the Expansion Premises
from Landlord on  the Effective Date in its "as-is" condition.  Tenant hereby acknowledges that Landlord has made
no representations or  warranties to Tenant with respect to the condition of  the Expansion Premises or  the working
order of any systems or improvements therein existing as of the Effective Date.  Tenant shall be responsible for
performing all work in the Expansion Premises in accordance with plans and specifications which Tenant shall
submit to Landlord for prior approval and in accordance with Exhibit "2" attached hereto and made a part hereof.
All work performed by Tenant shall comply with all state and local building codes and ordinances and Tenant shall
obtain all necessary permits and approvals required thereby.  Tenant acknowledges that Tenant shall be required to
remain open for business to  the public in the Existing Premises during such time as Tenant is completing Tenant's
Work (hereinafter defined) in the Expansion Premises.  All of  the foregoing shall be performed at Tenant's sole cost
and expense.



?%*b.
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Within fifteen (15) days after the Effective Date, Tenant shall prepare and deliver to Landlord
detailed plans and specifications of the improvements to the Expansion Premises to be constructed by Tenant in
compliance with  Exhibit "2"  for Landlord's  review and approval, which approval shal]  not  be unreasonabiy
withheld, conditioned or  delayed.  Within ten (10) days following Landlord's receipt of Tenant's plans and
specifications, Landlord shall notify Tenant whether Tenant's plans and specifications are  acceptable to Landlord. If
Tenant's plans and specifications are  not acceptable to Landlord. Landlord will  advise Tenant in writing of the
required modifications to Tenant's plans and specifications. Tenant shall modify and deliver to Landlord its revised
plans and specifications within five (5) days from receipt of Landlord's required modifications.  Landlord and
Tenant will  continue this process until  Landlord  has approved Tenant's plans and specifications for Tenant's
improvements ("Tenant's Work").  Within ten ( 10) days from receipt of  Landlord's approval of  Tenant's plans and
specifications, Tenant will apply for any and all permits and other governmental approvals necessary to perform
Tenant's Work and Tenant shall diligently prosecute such applications until approved.  Tenant shall not modify
Tenant's plans and specifications approved by Landlord without Landlord's prior written consent, which consent
shall not be unreasonably withheld, conditioned or  delayed.  Provided Landlord has approved Tenant's plans and
specifications and obtained all required permits and approvals necessary to commence  Tenant's Work, Tenant will
commence construction of  Tenant's improvements to the Expansion Premises in accordance with the approved plans
and specifications.  Tenant shall not commence any work in the Expansion Premises  until Tenant delivers to
Landlorda policy of  public liability and property damage insurance in accordance with the requirements of Article
XII of the Lease and Exhibit "2" attached hereto.  Tenant agrees that Tenant's Work within the Expansion Premises
and all  other  work undertaken by Tenant in the Expansion Premises  shall  be performed in  a  first-class  and
workmanlike manner  and all equipment, fixtures and installations shall be new and in usable condition on  the New
Premises Commencement Date.



3. The "New Premises Commencement Date" shall commence  on  April 1,2015.



4. Effective as of the New Premises Commencement Date, the Lease Term is hereby modified such
that the "New Lease Term" shai] commence on  the New Premises Commencement Date and terminate at 11:59 p.m.
on December 31, 2018.



5. Prior to the New Premises Commencement Date, Tenant shall continue to pay Minimum Rent for
the Existing Premises pursuantto the terms of  the Lease.



6. Commencing as of  the New Premises Commencement Date, Tenant shall pay to Landlord as
Minimum Rent for the New Premises, without any deduction or  setoff, the sums  set forth on  Schedule A attached
hereto and made a  part hereof.  For purposes of  determining the amount of Minimum Rent payable, the first ( 1 si)



lease year of  the New Lease Term shall be a partial lease year commencing on  the New Premises Commencement
Date and expiring at 11:59 p.m. on  December 31. and each lease year thereafter shall commence  on January 1  and
shall expire on  December 31.



=
j. Prior  to  the  New  Premises  Commencement  Date,  Tenant  shall  continue  to  pay Tenant's



proportionate share of  Common Area Charges, Taxes, Insurance Charge and any other items of  Additional Rent that
are calculated based upon square footage for the Existing Premises pursuant to the terms of the Lease.



8. Commencing  as  of  the  New  Premises  Commencement  Date,  Tenant  shall  pay  Tenant's
proportionate share of Common Area Charges, Taxes, Insurance Charge and any other item of Additional Rent that
are calculated based upon square footage for the New Premises in accordance with the terms and conditions of the
Lease, as modified by this Amendment.



9. Commencing as of the Effective Date, all terms and conditions of the Lease shall also apply to the
Expansion Premises, except as expressly provided herein to the contrary.



10. Commencing as of  the New Premises Commencement Date, any and all references in the Lease to
the term "Premises" shall thereafter be deemed to refer to the New Premises, which New Premises shall be known











as Unit Nos. 6 and 8 containing a  total of 15,045 square feet, comprised of  the Unit 6 Premises, the Unit 8 Premises
and the Expansion Premises.



11. Commencing as ofthe New Premises Commencement Date, Exhibit"A" to the Lease ís deleted in
its entirety and replaced with Exhibit "A" attached hereto and made a part hereof.



12. Landlord and Tenant represent and warrant that there are no claims for broker's commissions or
finder's fees in connection with its execution ofthis Amendment, and Tenant agrees to indemnify and save Landlord
harmless from any liability that may arise from such claims, including reasonable attorneys' fees.



13. Guarantor hereby republishes and restates each and every term and covenant of the Guarantee as if
fully rewritten herein for purposes of acknowledging that the Guarantee shall remain in full force and effect during
the remainder of the Lease Term, the New Lease Term and any renewal or  extension thereof.



14.  Notwithstanding anything contained in the Lease to the contrary, the parties hereto acknowledge
and agree that Tenant shall  have no  further right or  option to  renew  or  otherwise extend the Lease upon the
expiration ofthe New Lease Term.



15. Except as hereinbefore set forth. all terms, provisions and conditions contained in the Lease shall
remain in full force and effect during remainder of the Lease Term, the New Lease Term and any renewal or
extension thereof.



(signature blocks on  the following page)
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IN WI™ESS WHEREOF, the parties have hereunto set their hands the day and year first above written.



WITNESSES AS TO LANDLORD: LANDLORD:



DDR-S*Th?EMPHIS AMERICAN WAY, L.L.C.
a  Delawa* lì*ited liability company



/n \1  I
lìrji-  :JD /lkwBY:



:ç=r-T-Tv-Trrr------*ÊC--VlPrint Name) David q Dieterle, Senior Vice President ofLeasing



?e,



WITNESSES AS TO TENANT: TENANT:



AMERICAN WAY SERIES -  VILLAGE  MART, LLC
a series of  a  1*nessee seitèjl limited liability company



Í f



<íí-ÍI:-i,  j  ?i?Í --  ------- k-  &L-,
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WITNESSES AS TO GUARANTOR: GUARANTOR:
(as to both)
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STATE OF OHIO )
)SS:



COUNTY OF CUYAHOGA )



BEFORE ME, a Notary Public in and for said County and State, personally appeared David C. Dieterle,
known to me to be the Senior Vice President of  Leasing of  DDR-SAU MEMPHIS AMERICAN WAY, LLC,
the Delaware limited liability company that executed the foregoing instrument, who acknowledged that he did sign
the foregoing instrument for and on behalf of said limited liability company being thereunto duly authorized and that
the same  is his free act and deed as such officer and the free act  and deed of  said limited liability company.



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at Beachwood. Ohio this  PJ rd
dayof Ckeun6 tr  ,  2014.



lt?%*':,1"%1'*I'*,#.My commission expires: ir..------*4*Krü¿,>-© *.S'\VN.*.....-0 < '''* ----*=Ÿ*--Notilg  ?BSEPH
.42.*:à>> 14%2<CA



* :  Notary Public. State of Ohî
=



STATE OF
.  .  E  Cuyahoga County



=J..i  r* ?  My Commission Expires
3  .  ',??=az-M-*: -



- September 7,2019-



COUNTY OF fi'0"PbfO#-%,99:#..#WA#*Tr Ý.:
BEFORE  ME, a  Notary



 4'?¿?I# ODÝ
-r.  e



MNM
K,,qúid  for  said  County  and  State,  personally  appeared



,  known to  me  to  be the of AMERICAN WAY
SERIES -  VILLAGE MART, LLC, the series of  a  Tennessee series limited liability company that executed the
foregoing instrument, who acknowledged that he/she did sign the foregoing instrument for and on  behalf of said
series of  a Tennessee series limited liability company being thereunto duly authorized and that the same is his/her
free act and deed and the free act and deed of said series of a Tennessee series limited liability company.



IN WITNESS WHEREOF, I  have hereunto set my hand and official seal at
this day of ,2014.



My commission expires:
Notary Public



STATE offrJ )
¢S-3 0\  r  1 )  SS:



COUNTY
 OCSr©4-\??? )



BEFORE ME, a Notary Public in and for said County and State, personally appeared MAHMOD S.
IBRAHIM and WAUDLUPE IBRAHIM, husband and wife, who acknowledged that they did sign the foregoing
instrument and that the same is their free act and deed.



\



-  IN\WITNESS WHEREOF, I
 hehereuntomyhandandof]?al 



seal  at ?????-04?Xx,tž:?
J  -



 this'ZŽ> day of 14.
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SCHEDULE A



Minimum-lìent-tchedule for  the NËBLLeaže Term



Minimum Rent-fortheünilli-Premises



Period $ PSF  $ Monthly  $ Annum
4/1/15-12/31/18 $930 $6,684.38  $80,212.50



Minimum Rentforthellnit-8.Premises



Period $ PSF  *Month&  $-Annum
4/1/15 -  12/31/18 $8.31 $3,130.10  $37,561.20



Minimum-Bentforthe.Exnansion Premises



Period $ PSF  $ Monthly  $ Annum
4/1/15 -  12/31/18 $3.00 $475.00 $5,700.00
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4?j  AMERICAN WAY DISCLAIMER
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THISDRAWINGIS FOR GENERAL ÌNFORMATION PURPOSES
ONLY. ANY AND ALL FEATURES, *AlTERS AND OTHER
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EY #13)'  1F /? /,



GUARANTEE-PERSONAL



MAHMOD S.  IBRAHIM  and WAUDLUPE IBRAHIM, husband and wife (hereinafter referred to
individually  as  a  "Guarantor"  and  collectively as  "Guarantors"),  whose  address  is  1898  New  Field  Road,
Germantown, TN 38139, as a material inducement to and in consideration of DDR-SAU MEMPHIS AMERICAN
WAY, L.LC., a Delaware limited liability company ("Landlord"), entering into a written amended and restated
lease (the"Lease") with AMERICAN WAY SERIES -  VILLAGE MART, LLC, a series of a Tennessee series
limited liability company ("Tenant"), dated May 31,2013 pursuant to which Landlord leased to Tenant, and Tenant
leased from Landlord, premises located in the City of  Memphis, State of  Tennessee, described as follows:



Units 6 and 8 American Way shopping center, as shown on Exhibit A. attached hereto and made a
part hereof, within a one-story unit consisting of approximately 8,625 square feet and 4,520 square
feet, respectively, comprising two  (2) units in Landlord's Shopping Center,



unconditionally and absolutely guarantee and promise, to and for the benefit of  Landlord, its successors and assigns,
that Tenant shall perform the provisions of the Lease that Tenant is  to perform. including, but not limited to.
payment of  Minimum Rent and any and all  other sums, charges, costs  and expenses payable by Tenant,  its
successors and assigns, under the Lease and the full performance and observance of  all of  the covenants, terms,
conditions and agreements therein provided to be performed and observed by Tenant? its successors  and assigns.
The defined terms used herein shall have the same meaning as set forth in the Lease.



Guarantors' obligations are joint and several and are independent of Tenant's obligations under the Lease
and shall not be discharged except by payment to and receipt by Landlord of all sums due under the Lease.  A
separate action may be brought or  prosecuted against any Guarantor whether the action is brought or  prosecuted
against any other Guarantor or  Tenant? or  all, or  whether any other Guarantor or  Tenant, or  all, are joined in the
action.



Guarantors  waive the  benefit  of any  statute  of limitations affecting Guarantors'  liability  under  this
Guarantee.



The provisions of the  Lease may be changed by agreement between  Landlord and Tenant,  or  their
respective successors  or  assigns, at any time, or  by course  of  conduct, without the consent of  or  without notice to
Guarantors, including, without limitation, the rental obligations of Tenant, the Term of the Lease or  the time for
performance of any obligation thereunder, or  the release, compromise or settlement of any Lease obligations. This
Guarantee shall guarantee the performance of the Lease as changed.  Assignment of  the Lease (as permitted by the
Lease) shall not affect this Guarantee.



This Guarantee shall not  be affected by Landlord's failure or  delay to enforce any of its rights.



If  Tenant defaults under the Lease, Landlord can  proceed immediately against Guarantors or  Tenant, or



both, without prior notice to Guarantors, or  Landlord can  enforce against Guarantors or  Tenant, or  both, any rights
that it has under the Lease or  pursuant to applicable laws.  If  the Lease terminates and Landlord has any rights it can
enforce against Tenant after termination, Landlord can  enforce those rights against Guarantors without giving
previous notice to Tenant or  Guarantors, or  without making any demand on  either of  them.  This Guarantee is a



guarantee ofpayment and not ofcollection.



Guarantors waive the right to require Landlord to (1) proceed against Tenant; (2) proceed against or
exhaust any security that Landlord holds  from Tenant; or  (3) pursue any other remedy in Landlord's power.
Guarantors waive any defense by reason of  any disability of Tenant? including but not limited to any limitation on
the liability or  obligation of Tenant under the Lease or  its estate in bankruptcy or  of  any remedy for the enforcement
thereof, resulting from the operation of any present or  future provision of the National Bankruptcy Act or other
statute, or  from the decision of any court, and waives any other defense based on the termination of Tenant's
liability from any cause whatsoever.  Until all of Tenant's obligations to Landlord have been discharged in full,



1











Guarantors have no  right of  subrogation against Tenant.  Guarantors waive their rights to enforce any remedies that
Landlord now  has, or  later may have against Tenant.  Guarantors waive any right to participate in any security now
or  later  held  by  Landlord.  Guarantors  waive  all  presentments,  demands  for  performance,  notices  of
nonperformance, protests, notices of protest, notices of dishonor and notices of acceptance of this Guarantee, and
waives all notices ofthe existence, creation or  incurring of new  or  additional obligations.



This Guarantee shall continue to be effective, or  be reinstated, as the case may be, if  at any time any whole
or  partial payment or performance of any obligation under the Lease is or  is sought to be rescinded or  must
otherwise  be restored  or  returned by Landlord upon the  insolvency, bankruptcy, dissolution,  liquidation or
reorganization of Tenant? or  upon or  as  a result of  the appointment of a receiver, intervenor or conservator of, or
trustee or similar officer for Tenant or  any substantial part of Tenant's property, or  otherwise, all as though such
payments and performance had not been made.



If  Landlord disposes of its  interest  in the Lease, "Landlord", as  used  in  this  Guarantee, shall  mean
Landlord's successors.



If  Landlord is required to  enforce Guarantors' obligations by legal proceedings, Guarantors shall pay to
Landlord all costs incurred, including, without limitation, reasonable attorneys' fees.  Guarantor hereby waives trial
by jury in any such legal proceedings.



If  any term or  provision ofthis Guarantee, or  the application thereofto any person or  circumstance, shall, to
any extent, be invalid or  unenforceable. the remainder of this Guarantee, or  the application of  such term or  provision
to persons or  circumstances other than those as to which it is held invalid or  unenforceable, shall not be affected
thereby, and each term and provision of this Guarantee shall be valid and be enforced to the fullest extent permitted
by law.



No waiver by Landlord of  any provision or  right hereunder shall be implied from any omission by Landlord
to take any action on  account of  Landlord's right under such provision.  Any express waiver by Landlord of  any
provision or  right hereunder shall not act as a waiver of  any provision or  right elsewhere contained herein, and shall
only act as a waiver as specifically expressed in said waiver. and only for the time and to the extent therein stated.
One or  more  waivers by Landlord shall not be construed as a waiver of  a subsequent breach of the same provision or
right.



The rights and remedies given to Landlord by this Guarantee shall be deemed to be cumulative and not one
of such rights and remedies shall be exclusive at law or  in equity of  the rights and remedies which Landlord might
otherwise have by virtue of a default under this Guarantee, and the exercise of one  such right or  remedy by Landlord
shall not impair Landlord's standing to exercise any other rights or  remedies.



All  the terms,  provisions and agreements of  this  Guarantee  shall  be  construed liberally in  favor of
Landlord, shall  inure to  the benefit of  and be enforceable by Landlord, its successors  and assigns, and shall  be
binding upon Guarantors and their respective executors, representatives, administrators and assigns.  In the event of
the death of either Guarantor, the obligation of the deceased Guarantor under this Guarantee shall continue in full
force and effect with respect to estate of  such deceased Guarantor.



This Guarantee may be executed in multiple counterparts, each ofwhich shall constitute an  original and all
of  which shall constitute one document.



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



(Signatures appear on  the following page.)
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C/ #IN WITNESS WHEREOF, Guarantors has hereunto settheirhands as ofthe  w  day ofJune, 2013.



WITNESSES AS TO GUARANTOR: /  GÙ?S,NAK?:. (,----)?



/  ?9  -)  *Lij#L-<Ììiìäñame:-#3C-Z?-7-3?ÏmiPZF--  MAHMOD S. IBRAHIM



.>octal Security Number: 137-52-1777



intnãiñe:.E2#*?Zk??*=*?ZÍ
WlTNESSES AS TO GUARANTOR: GUARANTOR:



A  I-(  r]--\? i  2  A.
/  V  ?-=:9-?rL. -  JA 13/\4Pÿ\?' ,=ÌW r-  ôll/t/lm,



Print name:  Cfífm?*tá?/ .t-o/>?A ,  -?+?  #4ÄI.ÍbLUPMBRAHIM



Social Security Number:  158-66-4360



print name:--??á?iI:L--66;eí?Wz+*ML
-J



3











STATE OF TENNESSEE )
)SS:



COUNTY OF SHELBY )



BEFORE ME, a Notary Public in and for said County and State, appeared the above-named MAHMOD S.



IBRAHIM, personally known to me (or proved to me on  the basis of satisfactory evidence) to be the person whose
name  is subscribed to this document, who acknowledged that he did sign the foregoing instrument and that the same
is his free act and deed for the uses and purposes therein set forth.



IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at Memphis, Tennessee, this
?S  day oflune. 2013.



M. BE t.(sea1**---4'? ?L  w  rk42
<?< STAÎBOF ?? Notary Publìc



l  TÉ!4ÑEŠSEE  L  n? rj  Ñö?fAR¥  l;  #
/  4  ØL*C  /  lk  a



%Eâa-U??
MY COMMISSION E)ØIRES JULY 16,2014



STATE OF TENNESSEE )
)SS:



COUNTY OF SHELBY )



BEFORE ME, a Notary Public in and for said County and State, appeared the above-named WAUDLUPE
IBRAHIM personally known to  me (or proved to me on the basis of satisfactory evidence) to be the person whose
name is subscribed to this document, who acknowledged that she did sign the foregoing instrument and that the
same is her free act and deed for the uses  and purposes therein set forth.



IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at Memphis, Tennessee, this?-?  day ofJune. 2013.



(seal)
40>ÍS-M. BER4 A-



\*3&e- Notary Public
0



#5/  STATE OF  \%%
ß  l  TENNESSEE  Ì  ?



NOTA? Jj



PUBLIC  *  #



?I==S>''
MY COMMISSION EXPIRES JULY 16.2014
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EXHIBIT 2
(As-ls)



(VILLAGE MART)
(American Way)



This  Exhibit  shall set jorth the division of responsibility for work,  materials and any other
applicable costs  and fees between the Landlord and the Tenant.  Items designated under the
heading  "Work by Landlord" shall  be perfòrmed by the  Landlord,  at  Landlord's expense,
according to all applicable codes,  and the Landlord shall acquire all permits and inspections
related to this work.  These items shall constitute the entire scope of Landlord work, and any and
atl other work. whether inclztded in this list or  not, required to  complete the Tenant's premises
per Tenant's requirements, Landlord's criteria or  code requirements shall be by the Tenant at
the Tenanfs sole expense.



L  WORK BY LANDLORD



This Premises is being delivered to the Tenant in as "AS-IS"  condition.  The
Landlord shall not be required to perform any work on  the Premises.



Landlord shall not be required to deliver outline plans and specifications to the
Tenant; however, the  Landlord  will  do so  if  requested and  if  such plans are
available.



II.  WORK BY TENANT



A.  General Requirements



1.  Tenant  shall  deliver  to  Landlord  plans  and  specifications  (including
proposed storefront signage) for Tenant's work within the Premises.  Such
plans and specifications  shall  include proper safety measures  which
insure that Hazardous Materials (as defined in the Lease) are  not released
in, on  or  under the Premises or  any part of the Shopping Center during the
Initial Construction of the Premises and during the term of this Lease.
Tenant shall submit Tenant' s plans and specifications in hardcopy (three
(3) sets) and electronically on  a CD to Landlord within the timeframe
defined in the Lease.



2.  Tenant shall obtain written approval, from the Landlord, of  all materials,
equipment, fixtures, furnishings, ete., which become a permanent part of
the  structure.  All  work  shall  conform  to  all  design  criteria  and
construction guidelines established by the Landlord.



3.  Tenant  shall  be  responsible  for  obtaining  all  required  construction
document reviews with all governmental authorities in order to obtain all
required permits, inspections, occupancy permits, operating licenses, etc.,
pertaining to the Tenant's work and nature of Tenant's business.
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4.  Insurance



a.  Tenant  shall  require  its  contractor  to  provide  and  maintain  the
following insurance coverages:



1)  For all of its employees, Worker's Compensation insurance in the
minimum amounts required by the State in which the Premises is
located and to comply in all respects with the employment and
payment of labor insurance required by any constituted authority
having  legal jurisdiction over  the  area  in  which  the  work  is
performed.



2)  Comprehensive General Liability insurance including Contractual
and Contractor's Protective Liability coverage in the minimum
amount  of  One  Million  Dollars ($1,000,000)  single limit  for
bodily injury and/or wrongful  death  and  a  minimum  of  One
Million Dollars ($1,000,000) single limit  for property damage.
This coverage shall include the hazards of explosion, collapse and
underground damage, as well as contractual endorsements.



3)  Comprehensive Automobile Liability insurance, including hired
and non-owned automobile coverage, with a  minimum of One
Million Dollars ($1,000,000) single limit for bodily injury and/or
wrongful  death  and  a  minimum  of  One  Million  Dollars
($1,000,000) single limit for property damage.



4)  To the extent the cost of  Tenant' s Work shall exceed Twenty-five
Thousand and 00/100 Dollars ($25,000.00), Tenant's  contractor
shall furnish and maintain performance and payment bonds in an
amount equal to  one  hundred twenty-five percent (125%) of the
construction  contract  price  and  all  additions  thereto,  and  all
obligations arising in connection therewith.  The performance and
payment bonds shall contain a dual obligee rider naming Landlord
as  an  additional obligee under  the performance and payment
bonds.



b.  The  Landlord  shall  be  named an  additional  insured party  on  all
insurance policies required hereunder and certificates  of insurance
evidencing  complying  with  this  paragraph  shall  be  provided to
Landlord prior to  commencement  of any work  in  the  Premises.
Certificates of insurance must contain an  endorsement to the effect
that Landlord shall  be given at least thirty (30) days prior written
notice  in  the  event  of  cancellation  or  material  change  in  such
insurance coverage represented by the Insurance Certificate.



c.  It  shall  be  the  sole  and  exclusive responsibility of  the  Tenant  to
require its  Contractor  to  carry  its  own  Builder's  Risk  insurance
covering materials and/or work performed and/or stored on  or  about
the Premises. Tenant shall be responsible for any deductible amount
payable under Landlord's casualty insurance policy in the  event  a











claim is paid under Landlord's policy, which is attributable to Tenant's
Work.



d.  All policies of insurance maintained by Tenant's Contractor shall be
written by insurance companies qualified to  do business and write
coverage in the state where the Shopping Center is located having a



minimum Best rating of  A-/X.



5.  Landlord shall have the right to disapprove all  contractors employed by
the  Tenant  including,  but  not  limited  to.  the  roofing  and  sprinkler
subcontractors.



6.  Tenant shall not begin Tenant's work until all required approvals have
been granted by the Landlord.



7.  All work undertaken by the Tenant shall be at Tenant's sole liability and
expense.



8.  Tenant's work shall not damage or compromise the structural integrity of
the building.  All work shall be done in a first-class workmanlike manner
in accordance with all applicable building codes, laws, regulations and
ordinances.  The Tenant shall be held liable for any damage caused by the
Tenant and/or Tenant' s employees, vendors, and contractors.



9.  All  work  undertaken  by  the  Tenant  shall  be  coordinated  with  and
completed so as not to interfere with the Landlord's construction schedule
or  any other tenant's activities.  All  contractors employed by the Tenant
shall  allow  other  contractors  to  work  on  the  Premises  without
interference.



10. Tenant shall be responsible for the cost and receipt of all deliveries and
unloading of all materials pertaining to Tenant's work.  All  deliveries
shall be made through the service door (where provided).  Storage of
equipment and materials shall be confined to the leased Premises.



11. Prior to commencing Tenant's Work in the Premises, Tenant shall have:



a.  Delivered to Landlord, Tenant' s Contractor' s insurance certificate(s)
evidencing the insurance coverages as required hereunder.



b.  Delivered  plans  for  Tenant's  Work  to  Landlord  and  obtained
Landlord's written approval of such plans.



c.  Transferred utility services  for  the  Premises  from  the  Landlord' s



account to the Tenant' s account.



d.  Deposited  with  Landlord  any required  security  deposits  required
under the Lease.



e.  Filed with Landlord a copy of the building permit (if applicable) for
Tenant' s Work.
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12. During the period of Tenant's work, Tenant shall provide and pay for
connections, metering and consumption of all temporary utilities brought
to such a point as determined by the Landlord.



13. Tenant shall keep the Premises and Shopping Center common  areas  free
from accumulations of debris caused by Tenant's employees, vendors and
contractors.  Tenant  shall arrange for  services  to  be provided for the
removal of debris during the period of Tenant's Work.  Tenant may place
one  (1) construction dumpster (max size  40 cubic yards) and  one  (1)
portable toilet on  the outside the Premises in a location mutually agreed
upon with Landlord.  In Landlord's sole discretion, additional dumpsters
and  toilets  may  be placed adjacent  to  the  Premises,  subject  to  the
prepayment of fees as set forth in Landlord's construction guidelines.



14. Tenant's contractor may not erect temporary signs or  banners in or  upon
the  Premises  or  the Shopping Center advertising its  business  without
Landlord's prior consent  and subject to  the prepayment of a  fee as  set
forth in Landlord's guidelines.



15. Tenant shall clean HVAC filters clogged by dust or  other debris resulting
from Tenant's construction iII premises.



16. Tenant shall not cause  or  permit any Hazardous Materials (as defined in
the Lease) to be released, spilled or  otherwise permeated in, on  or  under
the Premises or  any portion of the Shopping Center while performing
Tenant' s Work.



17. Tenant  shall  provide  to  the  Landlord  a  copy  of  the  Certificate  of
Occupancy (or local equivalent) issued for the Premises within seven  (7)
days o f  opening for business in the Premises from Tenant's Work.



B.  Exterior Work



Tenant shall not perform any work, which would in any way alter or  modify
the appearance  or  structural integrity of the building without prior written
approval from the Landlord.



C.  Interior Work



Tenant shall provide all necessary work according to Tenant's business and
local  code requirements.  This  work  shall  include but  not necessarily be
limited to the following:



1.  All  interior partition walls, doors, etc.



2.  Interior wall finishes including priming, painting. wall coverings, etc.











3.  Floor coverings and wall base.



4.  Plumbing



a.  All  necessary  plumbing  work,  other  than  that  provided  by  the
Landlord as previously referred to.



b.  Tenant  shall  apply  to  the  local  utility  company  for  water/sewer
service and shall pay all tap, connection and impact fees attributable
to Tenant's design and nature of Tenant's business.



c.  Tenant  shall  pay  for  meter  set  and  all  related  fees  if  individual
metering is required by the Developer-Landlord.  Meter or  remote
read-out device shall  be installed in  a location easily accessible for
reading.



5.  Electrical



a.  All  electrical  work,  other  than  that provided by  the  Landlord  as



previously referred to.



b.  At  Tenant's  option.  Tenant  may  provide  burglar  alarm  system,
emergency  generator,  Muzak  system,  etc.  as  approved  by  the
Landlord.



c.  Tenant shall apply to  the local utility company for metering and/or
service and shall pay all related fees.



6.  Heating, Ventilating and Air Conditioning



a.  Installation of additional, or  relocation of Landlord provided, rooftop
HVAC units, supply air diffusers and return air grilles as approved by
the Landlord.



b.  If  applicable, Tenant shall apply to the local utility company for gas
service  and/or metering and  shall  pay all  related  fees.  Meter  or



remote  read-out  device  shall  be  installed  in  a  location  easily
accessible for reading.



c.  Restaurants,  food service, pet shop, hair/nail  salons,  barber shops,
laundromats  and any other  uses  which, in  the  sole opinion of  the
Landlord produce odors, shall provide an  exhaust system which will
prevent such odors from entering the other tenants' spaces, enclosed
Common Areas or  any other portions of the Shopping Center.  In the
event Tenant's use requires an  exhaust system, Tenant shall, unless
otherwise approved in writing by Landlord, provide tempered make-
up outside air up to ninety percent (90%) of all such exhaust.  Clothes
dryers shall be vented using rigid metal duet routed to  an  approved
container or  otherwise as required by Landlord.
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7.  Fire Protection



a.  Any deviation from,  or  modification to,  the regular standard  grid
layout of sprinkler heads within the leased Premises due to Tenant's
design or  nature of Tenant's business.  The location, type and number
of sprinkler heads shall be based upon local codes and the Landlord's
insurance underwriter requirements. All modifications to the standard
grid layout must be performed by the project sprinkler contractor at
Tenant' s expense.



b.  Any fire alarm system and monitoring thereof as may be required by
governing  codes  and  authorities.  Tenant' s  system  and  system
components shall match and be compatible with Landlord's systems
and requirements.



c.  Tenant shall  coordinate sprinkler shut downs  with Landlord.  One
shut off/turn on  shall be provided by Landlord, additional shut downs
may  be  subject  to  a  fee  as  defined  in  Landlord's  construction
guidelines.



d.  Any special sprinkler heads, extinguisher systems, flame retardants,
smoke/heat  detectors,  etc.  as  required  by  ail  applicable  building
codes, laws, regulations and ordinances due to  Tenant' s design or
nature of Tenant's business.



e.  Two (2)  5  lb.  ABC  fire extinguishers properly maintained  on  a
continued basis.



8.  Miscellaneous



a.  All  trade fixtures, shelving, furnishings, signage, merchandise, etc.



b.  Toilet  room  accessories  such  as  paper  holders,  soap  dispenser,
mirrors, shelves, etc.



c.  All  curbs,  lintels,  flashings,  pipes,  ducts,  vents,  exhaust  hoods,
louvers,  etc.  necessary for  Tenant's equipment requiring openings
through roof and/or exterior walls.  All cutting, patching and Ílashing
of the  roof system must  be performed by the  Landlord's roofing
contractor at Tenant's expense.



d.  All  required safety, emergency and handicap aid equipment within the
leased Premises as required by Local, State and Federal authorities.



e.  Tenant shall insulate, to the extent required by the nature of Tenant's
business, the demising walls and ceiling so  as  not  to permit sound,
odors. etc.. to emanate outside the leased Premises.



f.  Wet areas within Premises must be waterproofed by Tenant to prevent
moisture from migrating under or  through demising walls and exterior
perimeter walls.  Wet areas include, but are not limited to: rooms  or











areas  with fixtures or  appliances having a  water supply line and/or
drain line; rooms  or  areas with floor drains, mop sinks, hose spigots,
water tanks, etc.; kitchens, bar areas. service areas, toilet rooms  and
rooms  or  areas that  will undergo wet cleaning with mops, hoses,
pressure washers, etc. Waterproofing at wet areas shall consist at  a
minimum of the installation of: a.) cement board or  moisture-resistant
gypsum board (in lieu of regular gypsum board); b.) sheet membrane
waterproofing material extending at least 6" up the wall and 18" along
the floor; with a hard surface finish material over  it; c.) a hard surface
wall covering extending a minimum of 4'-0" up the wall.



-END-
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Abundant Life/AmericanWay AbundantLife Guarantee-Te 2013-07-24 Personal Guarantee.pdf




Guarantee - Personal 



James E. Henderson and Bethelyn F. Henderson, husband and wife (hereinafter referred to individually a.s a 
"Guarantor" and collectively as "Guarantors"), whose address is 2125 Lakeland CV, Horn Lake, Mississippi 38637. 
as a material inducement to and in consideration ofJJDRrSAU ME^flgHISJ^MF.RICAJijS?AYrJi-Li^, a Delaware 
limited liability company ("Landlord"), entering into a written lease ("Lease"), with A^imdm. Life Fellowship, Inc., 
a Tennessee corporation ("Tenant"), d/b/a/ Abundant Life Fellowship Church, dated / ' ^ f f - / } . 2013, pursuant 
to which Landlord leased to Tenant, and Tenant leased from Landlord, premises located in the City of Memphis, 
State of Tennessee, described as follows: 



The space, outlined in red on Exhibit "A", attached hereto and made a part 
hereof, within a one-story unit consisting of approximately 3,119 square feet, 
comprising a unit in Landlord's Shopping Center; 



unconditionally and absolutely guarantee and promise, to and for the benefit of Landlord, its successors and assigns, 
that Tenant shall perform the provisions of the Lease that Tenant is to perform, including, but not limited to, 
payment of Minimum Rent, and any and all other sums, charges, costs and expenses payable by Tenant, its 
successors and assigns, under the Lease and the full performance and observance of all of the covenants, terms, 
conditions and agreements therein provided to be performed and observed by Tenant, its successors and assigns. The 
defined terms used herein shall have the same meaning as set forth in the Lease. 



Guarantors' obligations are joint and several and are independent of Tenant's obligations under the Lease 
and shall not be discharged except by payment to and receipt by Landlord of all sums due under the Lease. A 
separate action may be brought or prosecuted against any Guarantor whether the action is brought or prosecuted 
against any other Guarantor or Tenant, or all, or whether any other Guarantor or Tenant, or all, are joined in the 
action. 



Guarantors waive the benefit of any statute of limitations affecting Guarantors' liability under this 
Guarantee. 



The provisions of the Lease may be changed by agreement between Landlord and Tenant, or their 
respective successors or assigns, at any time, or by course of conduct, without the consent of or without notice to 
Guarantors, including, without limitation, the rental obligations of Tenant, the Term of the Lease or the time for 
performance of any obligation thereunder, or the release, compromise or settlement of any Lease obligations. This 
Guarantee shall guarantee the performance of the Lease as changed. Assignment of the Lease (as permitted by the 
Lease) shall not affect this Guarantee. 



This Guarantee shall not be affected by Landlord's failure or delay to enforce any of its rights. 



If Tenant defaults under the Lease, Landlord can proceed immediately against Guarantors or Tenant, or 
both, without prior notice to Guarantors, or Landlord can enforce against Guarantors or Tenant, or both, any rights 
that it has under the Lease or pursuant to applicable laws. If the Lease terminates and Landlord has any rights it can 
enforce against Tenant after termination. Landlord can enforce those rights against Guarantors without giving 
previous notice to Tenant or Guarantors, or without making any demand on either of them. This Guarantee is a 
guarantee of payment and not of collection. 



Guarantors waive the right to require Landlord to (I) proceed against Tenant: (2) proceed against or 
exhaust any security that Landlord holds from Tenant; or (3) pursue any other remedy in Landlord's power. 
Guarantors waive any defense by reason of any disability of Tenant, including but not limited to any limitation on 
the liability or obligation of Tenant under the Lease or its estate in bankruptcy or of any remedy for the enforcement 
thereof, resulting from the operation of any present or future provision of the National Bankruptcy Act or other 
statute, or from the decision of any court, ami waives any other defense based on the termination of Tenant's liability 
from any cause whatsoever Until all of Tenant's obligations to Landlord have been discharged in full. Guarantors 
have no right of subrogation against Tenant. Guarantors waive their rights to enforce any remedies that Landlord 
now has, or later may have against Tenant. Guarantors waive any right to participate m any security now or later 
held by Landlord. Guarantors waive all presentments, demands for performance, notices of nonperformance. 











protests, notices of protest, notices of dishonor and notices of acceptance of this Guarantee, and waives all notices of 
the existence, creation or incurring of new or additional obligations. 



This Guarantee shall continue to be effective, or be reinstated, as the case may be, if at any time any whole 
or partial payment or performance of any obligation under the Lease is or is sought to be rescinded or must 
otherwise be restored or returned by Landlord upon the insolvency, bankruptcy, dissolution, liquidation or 
reorganization of Tenant, or upon or as a result of the appointment of a receiver, intervenor or conservator of, or 
trustee or similar officer for Tenant or any substantial part of Tenant's property, or otherwise, all as though such 
payments and performance had not been made. 



If Landlord disposes of its interest in the Lease, "Landlord", as used in this Guarantee, shall mean 
Landlord's successors. 



If Landlord is required to enforce Guarantors' obligations by legal proceedings. Guarantors shall pay to 
Landlord all costs incurred, including, without limitation, reasonable attorneys' fees. Guarantor hereby waives trial 
by jury in any such legal proceedings. 



If any term or provision of this Guarantee, or the application thereof to any person or circumstance, shall, to 
any extent, be invalid or unenforceable, the remainder of this Guarantee, or the application of such term or provision 
to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected 
thereby, and each term and provision of this Guarantee shall be valid and be enforced to the fullest extent permitted 
by law. 



No waiver by Landlord of any provision or right hereunder shall be implied from any omission by Landlord 
to take any action on account of Landlord's right under such provision. Any express waiver by Landlord of any 
provision or right hereunder shall not act as a waiver of any provision or right elsewhere contained herein, and shall 
only act as a waiver as specifically expressed in said waiver, and only for the time and to the extent therein stated. 
One or more waivers by Landlord shall not be construed as a waiver of a subsequent breach of the same provision or 
right. 



The rights and remedies given to Landlord by this Guarantee shall be deemed to be cumulative and not one 
of such rights and remedies shall be exclusive at law or in equity of the rights and remedies which Landlord might 
otherwise have by virtue of a default under this Guarantee, and the exercise of one such right or remedy by Landlord 
shall not impair Landlord's standing to exercise any other rights or remedies. 



All the terms, provisions and agreements of this Guarantee shall be construed liberally in favor of 
Landlord, shall inure to the benefit of and be enforceable by Landlord, its successors and assigns, and shall be 
binding upon Guarantors and their respective executors, representatives, administrators and assigns. In the event of 
the death of either Guarantor, the obligation of the deceased Guarantor under this Guarantee shall continue in full 
force and effect with respect to estate of such deceased Guarantor 



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



(signature blocks on rollowing page) 











ARANTORS: James E. Henderson and Bethelyn F. Henderson 



'h^y/^s h.necKic ^G^Sffeme) 
(WitiKss #1 as to both) 



Social Security Number: 40^2-3612 



(Witnessi#2 as to both) 



Bethelyn F. Hsnderson 



Social Security Number: 413-86-0615 











STATE OF 



COUNTY OF 
)SS: 



) 
iVif Commission Expires August 24. 201.1 



BEFORE ME, a Notary Public, in and tor said County and State, personally appeared the above-named 
James E. Henderson and Bethelyn F. Henderson, who acknowledged that they did sign the foregoing instrument and 
that the same is their free act and deed. 



STIMONY WI 
— this. 



A JNJffiSTIMONY WHBaEQF, I ha\(e;^reiuito set my hand and official seal at K ^ ^ ^ ^ 
J ) ( \ K ^ this \<>\ day of i JavM 2013. 



Notary Public 












African Braid/AmericanWay AfricanBraid Amendment-Te 2017-11-13 Fifth Extension and.pdf




FIFTH EXTENSION AND MODIFICATION OF LEASE
/ Ì3-D,



THIS FIFTH/EXTENSION AND MODIFICATION OF LEASE (this "Modification") is made and entered
into  as  of  this 'løël day of A/Ö U EM 8 Ej22017 (the "Effective Date"),  by and  between  DDR-SAU
MEMPHIS AMERICAN WAY, L.L.C., a Delaware limited liability company ("Landlord"), having an office at
3300 Enterprise Parkway, Beachwood, Ohio 44122, Attn: Executive Vice President -  Leasing, successor-in-interest
to Inland-SAU Memphis American Way, L.L.C. ("Inland"), successor-in4nterest to Topvalco, Inc. ("Topvalco"),
and BUILGUISSA DIALLO, an individual (d/b/a African Braid Actions) ("Tenant"), having an office at 10244
North Green Moss Drive, Cordova, Tennessee 38018.



WITNESSETH:



WHEREAS, Topvalco, Tenant and Gora Sow ("Sow") entered into a certain Lease dated February 24,
2003 (the "Original Lease"), wherein Topvalco leased to Tenant and Sow Unit No.  12 (f/k/a Space No. 10)
containing 1,170 square feet (the "Demìsed Premises'D of the American Way Shòpping Center În Memphis,
Tennessee (the "Shopping Center"); and



WHEREAS, Inland subsequently succeeded  to  the right, title and interest of  Topvalco in and to  the
Shopping Center; and



WHEREAS, the Original Lease was  amended pursuant to a certain Lease Extension Agreement dated May
25,2006, between Inland Southern Management Corp., as agent for Inland, Tenant and Sow (the "First Extension'D;
and



WHEREAS, Landlord subsequently succeeded to  the right, title  and interest of Inland in and to  the
Shopping Center; and



WHEREAS, the Original Lease was  further amended pursuant to a certain Extension and Modification of
Lease dated December 3,2008, between Lartdlord, Tenant and Sow (the"Second Extension"); and



WHEREAS,  the  Original  Lease  was  further  amended  pursuant  to  a  certain  Third  Extension  and
Modification of Lease dated May 4, 2012, between Landlord and Tenant (the "Third Extension"), whereby, among
other things, Sow was released from Sow's obligations under the Original Lease, as amended, effective as of April
1, 2012; and



WHEREAS, the Original Lease was further amended pursuant to a certain Extension and Modificatìon of
Lease dated August 11, 2015, between Landlord and Tenant (the "Fourth Extension", and togeüier with the Original
Lease, the First Extension, the Second Extension and the Third Extension, the "Lease"), whereby, among other
things, the Lease Term was extended through December 31, 2017; and



WHEREAS, Landlord and Tenant desire to extend and modify the Lease as hereinafter set forth.



NOW, THEREFORE, in consideration of  the mutual covenants hereinafter set forth and other good and
valuable consideration, the receipt and sufficiency ofwhich are hereby acknowledged, the Lease is hereby extended
and modified as follows:



1. The foregoing recitals are  incorporated herein by reference. Capitalized and defined terms used in
this Modification shall have the same meanings as those ascribed to them in the Lease, unless the context clearly
requires otherwise.  In the event that the terms of  this Modification conflict with the terms of  the Lease, the terms of
this Modification shall control.



2. The Lease Term is hereby extended for a period of  two (2) lease years commencing January 1,
2018, andterminating at 11:59 p.m. on  December 31, 2019 (the "Fifth Extension Term").
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..



3. Commencing as of  the first day of  the Fifth Extension Term, Tenant agrees to pay to Landlord as
rental for the Demised Premises, without any deduction or  setoff, the sums  set forth on Schedule A attached hereto
and made a part hereof.  For purposes of  determining the amount of rental payable, each lease year of the Fifth
Extension Term shall commence  on  January l and shall expire on December 31.



4. Notwithstanding anything contained in the Lease to the contrary, Landlord and Tenant hereby
agree and acknowledge that Tenant shall have no  further right or option to renew  or  otherwise extend the Lease
upon the expiration ofthe Fîfth Extension Term.



5. This Modification may be executed in multiple counterparts, each of which shall constitute an
original and all  of  which taken together shall  constitute  one  and same agreement binding upon the parties,
notwithstanding that all the parties are not signatories to the same counterpart.



6. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall
remain in full force and effect during the Fifth Extension Term and any renewals or  extensions thereof.



(remainder ofpage intentionally left blank)
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IN WITNESS WHEREOF, Landlord and Tenant have hereunto set their hands effective as of the Effective
Date of this Modification set forth above.



WITNESSES AS TO LANDLORI): LANDLORD:



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.
a Delaware limited liability company



</-4 *--//1 Byl--  /  -  /
- /k<.



-?Íalš2É?!Xèfk- (Print Name) z--jãínes?óíâ, Senior Vice Presideát of Leasing



¿í-11tJ,:?(-?1?-
1 *'ÀÅ t 1, 1-?.,Lv?l :v  n-/2  (Printl%me)-JJ  -Li.,-1'4'  '('J-7-



¿ (signatores continued on following page)
j
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WITNESSES AS TO TENANT: TENANT:



ßU IL@415SA  ..h /A-Cf...0  ?Q?óí-?5-U?€5<:? CžtatiCL???
(Print Name) BUILGUISŠ*DIALLO



(Print Name)
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SCHEDULE A



Rental Schedule for the Fifth  Extension Term



Rental



Period $ PSF  $ Monthly  $ Annum
1/1/18 -  12/31/18  $11.00  $1,072.50  $12,870.00
1/1/19- 12/31/19  $11.33  $1,104.68  $13,256.10
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THIRD EXTENSION AND MODIFICATION OF LEASE 



THIS THIRD EXTENSION AND MODIFICATION OF LEASE (this "Third Extension"), made and 
entered into this ^4 day of l ^ f t ^ , 2012 (the "Effective Date"), by and between DDR-SAU 
MEMPHIS AMERICAN W A Y 7 L . L . C . , 4 Delaware^limited liability company ("Landlord"), having an office at 
3300 Enterprise Parkway, Beachwood, Ohio 44122, and BUILGUISSA DIALLO, an unmarried individual 
("Tenanf), having an office at 3157 Danube Lane, Memphis, Tennessee 38119. 



W I T N E S S E T H : 



WHEREAS, Topvalco, Inc. ("Original Landlord") and Tenant and Gora Sow ("Sow," and together with 
Tenant, "Original Tenanf) entered into a certain lease dated Febraary 24, 2003 (the "Original Lease"), wherein 
Original Landlord leased to Original Tenant Space No. 10, now known as Unit No. 12 (the "Demised Premises") of 
the American Way Shopping Center in Memphis, Tennessee (the "Shopping Center"); and 



WHEREAS, Inland-SAU Memphis American Way, L.L.C. ("Inland") succeeded to the right, title and 
interest of Original Landlord in and to the Shopping Center and the Original Lease; and 



WHEREAS, the Original Lease was extended and modified by that certain Lease Extension Agreement by 
and between Inland and Original Tenant dated May 25, 2006 (the "First Extension"); and 



WHEREAS, Landlord succeeded to the right, title and interest of Inland in and to the Shopping Center and 
the Original Lease, as amended; and 



WHEREAS, the Original Lease was fiirther extended and modified by that certain Extension and 
Modification of Lease by and between Landlord and Original Tenant dated December 3, 2008 (the "Second 
Extension," and together with the Original Lease and the First Extension, the "Lease"); and 



WHEREAS, Tenant has advised Landlord that neither Sow nor any successor thereof, has any right, title or 
interest in and to the Demised Premises; and 



WHEREAS, Landlord and Tenant desire to extend and modify the Lease as hereinafter set forth. 



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Lease is hereby modified 
and extended as follows: 



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined terms used in 
this Third Extension shall have the same meanings as those ascribed to them in the Lease unless the context clearly 
requires otherwise. In the event that the terms ofthis Third Extension conflict with the terms ofthe Lease, the terms 
ofthis Third Extension shall control. 



2. Tenant represents and warrants to Landlord that Sow and no other party or individual, other than 
Tenant, has any right, title or interest in and to the Demised Premises. Tenant further agrees to indemnify, defend 
and hold Landlord harmless from and against any and all claims, demands, causes of action, loss, cost or expense 
arising from any claims asserted by third parties against Landlord claiming any interest in or to the Demised 
Premises by or through Sow. 



3. Upon execution of this Third Extension and Landlord's receipt of the first installment of rent and 
any other charges owed by Tenant from Tenant, Sow shall be released from any and all liability accruing subsequent 
to the first day ofthe Extension Term (as hereinafter defined). Any sum which caimot be determined by Landlord as 
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of the date Sow shall be released firom liability shall be paid by Sow within thirty (30) days after receipt of a 
statement for such sums. The obligation to pay any such sums shall sur\'ive the date ofthis Third Extension. 



4. The term ofthe Lease shall be extended for a period of three (3) years commencing April 1, 2012, 
and terminating at midnight March 31, 2015 (the "Extension Term"). 



5. Commencing as ofthe first day ofthe Extension Term, Tenant agrees to pay to Landlord as rent 
for the Demised Premises, without any deduction or setoff, the sums set forth on Schedule A attached hereto and 
made a part hereof For purposes of determining the amount of rent payable, each lease year ofthe Extension Term 
shall commence on April 1 and shall expire on March 31. 



6. Tenant agrees and acknowledges that (i) as of March 15, 2012, Tenant has an outstanding 
balance in the estimated amount of Eight Hundred Eighty-Four and 12/100 Dollars ($884.12) (the 
"Estimated Outstanding Balance") due to Landlord, (ii) Landlord's execution of this Third Extension shall not 
negate, amend, modify or otherwise change Tenant's obligation to pay to Landlord the Estimated Outstanding 
Balance or any other obligations due and payable in connection with the Lease accraing on or prior to the Effective 
Date (collectively, "Additional Obligations"), and (iii) Landlord's execution of this Third Extension prior 
to Tenant's payment of the Estimated Outstanding Balance or any Additional Obligations shall not constitute a 
waiver of any of Landlord's rights and/or remedies set forth in the Lease related to the Estimated Outstanding 
Balance and/or Additional Obligations. 



7. Commencing as of January 1, 2012, Section 6.1 ofthe Lease is amended by adding the following 
to the end ofthe Section: 



"Notwithstanding the foregoing. Tenant's proportionate share ofthe cost incurred by Landlord for 
the operation and maintenance of the Common Area shall also include repairing, maintaining and 
replacing the roofs of all buildings within the Shopping Center." 



8. Notwithstanding anything to the contrary set forth in the Lease, all insurance policies required to 
be carried by either party pursuant to the terms set forth in the Lease shall, to the extent permitted by law, expressly 
waive any right on the part of the insurer against the other party. The parties hereto agree that their poUcies shall 
include such waiver clause or endorsement. The failure of any insurance policy to include such waiver clause or 
endorsement shall not affect the validity of the Lease. Tenant and Landlord fiirther agree to waive all claims, causes 
of action and rights of recovery against the other, and their respective agents, officers, and employees, for any injury 
to or death of persons or any damage or destmction of persons, property or business which shall occur on or about 
the Demised Premises originating from any cause whatsoever including the negligence of either party and their 
respective agents, officers, and employees to the extent such injury, death or property damage is required to be 
covered by a policy or policies maintained by either Landlord or Tenant pursuant to the Lease. Notwithstanding the 
above, Landlord and Tenant agree and acknowledge that the waiver of subrogation herein contained shall expressly 
extend to and include any uninsured loss paid by the insured in the form of a deductible or self-funded retention 
cost. 



9. Notwithstanding anything to the contrary contained in the Lease, provided Tenant shall not then 
be in default ofany term or provision ofthe Lease during the Extension Term, Landlord shall pay the one-time cost 
to replace the HVAC system serving the Demised Premises ("HVAC System"). From and after the date of the 
installation of the HVAC System (the "Installation Date"), all maintenance, repair and/or replacement of the HVAC 
System shall be performed by Tenant, at Tenant's sole cost and expense. Landlord shall not reimburse Tenant for 
any costs incurred by Tenant after the Installation Date for the repair, maintenance, or replacement of the HVAC 
System. Within a reasonable time after the Installation Date, Landlord shall transfer all applicable HVAC 
warranties (ifany) to Tenant for the remainder ofthe Extension Term. 



10. Tenant represents and warrants to Landlord that (i) Tenant is not acting, directiy or indirectly, for 
or on behalf of any person, group, entity, or nation, named by any Executive Order or the United States Treasury 
Department as a "terrorist," "Specially Designated National and Blocked Person," or other banned or blocked 
person, group, or nation (collectively, "Banned Persons") pursuant to any anti-terrorism law; (ii) Tenant is not 











engaged in this Third Extension, or instigating or facilitating this Third Extension, directly or indirectly on behalfof 
any Banned Person; (iii) Tenant currently does not appear, and throughout the Extension Term, or any renewal or 
extension thereof neither Tenant, nor any officer, director, shareholder, partner, member or other owner of Tenant 
shall appear, on any Hst of Banned Persons; (iv) no anti-terrorism law prohibits Landlord from doing business with 
Tenant; (v) Tenant, its officers, directors, or principal shareholders, partner, member, or other owner ofTenant, shall 
not, during the Extension Term, or any renewal or extension thereof, violate any anti-terrorism laws; and (vi) 
Tenant, its officers, directors, principal shareholders, partners or members shall not, during the Extension Term, or 
any renewal or extension thereof do business with any party, individual, or entity that has violated or will violate 
any anti-terrorism laws. For purposes of this Third Extension, "anti-terrorism laws" shall mean Executive Order 
13224 and related regulations promulgated and enforced by the Office of Foreign Assets Control, the Money 
Laundering Control Act, the United States Patriot Act, or any similar law, order, rale or regulation enacted in the 
fiiture. Tenant hereby agrees to defend, indemnify, protect, and hold harmless Landlord fi-om and against any and 
all claims, damages, losses, risks, liabilities, fmes, penalties, expenses (including attorneys' fees) and costs arising 
from or related to a breach of the foregoing representations and warranties. The foregoing indemnity obligations of 
Tenant shall survive the termination or expiration ofthe Lease, as extended. 



11. The notice address of Landlord set forth in Section 11.1 of the Lease is hereby amended. All 
notices to Landlord shall be sent to the following address: 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: Executive Vice President-Leasing; 



with copies to DDR Corp. at the following address: 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: General Counsel 



12. The notice address ofTenant set forth in Section 11.1 ofthe Lease is hereby amended. All notices 
to Tenant shall be sent to the following address: 



3157 Danube Lane 
Memphis, Tennessee 38119 



13. The parties hereto acknowledge and agree that Tenant shall have no further right or option to 
renew or otherwise extend the Lease upon the expiration ofthe Extension Term. 



14. The Lease, as modified by this Third Extension, and all the covenants, provisions and conditions 
herein and therein contained shall inure to the benefit of and be binding upon the heirs, personal representatives, 
successors and assigns, respectively, of the parties hereto, provided, however, that no assignment by, from, through 
or under Tenant in violation of the Lease as amended hereby shall vest in the assigns any right, title or interest 
whatsoever. 



15. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall 
remain in fiill force and effect during the Extension Term and any renewals thereof 



16. This Third Extension may be executed in multiple counterparts, each ofwhich shall constitute an 
original and all of which taken together shall constitute one and same agreement binding upon the parties, 
notwithstanding that all the parties are not signatories to the same counterpart. 



(Signatures appear on the following page.) 











IN WITNESS WHEREOF, the parties have hereunto set their hands the day and year first above written. 



WITNESSES AS TO LANDLORD: LANDLORD: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
, a Delaware limited liability company 



Printji|me:_ 



111 fir 
. Jv « 



Prmt name: 



• " — r 



By:, 
Marc A. Hays, j_# 
Senior Vice President of Leasing 



WITNESSES AS TO TENANT: TENANT: 



Print name: BUILGUISSA DL4LLO 



Print name: 











STATE OF OHIO 



COUNTY OF CUYAHOGA 



) 
)SS: 
) 



BEFORE ME, a Notary Public in and for said County and State, personaUy appeared Marc A. Hays, known 
to me to be the Senior Vice President of Leasmg of DDR-SAU MEMPHIS AMERICAN WAY, L.L.C, a 
Delaware limited liability company and the limited liabiUty company which executed the foregoing instrament, who 
acknowledged that he did sign the foregoing instrament for and on behalf of said limited liability company, being 
thereunto duly authorized, and fhat the same is his free act and deed as such officer and the free act and deed of said 
limited liabiUty company for the uses and purposes therein set forth. 



iSS WHEREOF, I have hereimto set my hand and official seal at Beachwood, Ohio this ^ 
(S\l ,2012. 



iNwr 
day of 



h^^^ 
Notary 



J E ^ I F ^ COLGROVE j 
NotaryIPulvic, State of OhL^, ^.^ 



My Comnilbalon ExpIrM 0 1 / i a / ^ ^ O 
Racordad In Lake County 



OJ2_ 



STATE OF j k l M ^ a S ^ ^ ' ) 



COUNTY OF anelhvi )SS: 



BEFORE ME, a Notary Public in and for said County and State, appeared the above-named BUILGUISSA 
DIALLO, personally known to me (or proved to me on the basis of satisfactory evidence) to be the person whose 
name is subscribed to this document, who acknowledged that he/she did sign the foregoing instrument and that the 
same is his/her free act and deed for the uses and purposes therein set forth. 



IN TESTIMONY WHEREOF, I have hereunto set my hand and official seal at J ^ ^ , K)/'j5p<^^^ , 
,this / ? ^ daYof |aa fC>- , ,2012. 



STATE 
OF 



TENNESSEE 
NOTARY 



t jv\ PUBLIC .... My Commission Expires 
W - c o ^ April 17, 2013 











SCHEDULE A 



Rent Schedule 



Years $ PSF $ Monthly SAnnum 



1 $10.13 $987.68 $11,852.10 
2 $10.43 $1,017.31 $12,207.66 
3 $10.75 $1,047.82 $12,573.89 



Rent calculations based on three percent (3%) increases in the annual rent amounts. 
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SIXTH EXTENSION AND MODIFICATION OF LEASE 



THIS SIXTH EXTENSION AND MODIFICATION OF LEASE (this "Sixth Extension") is made and 
entered into as of this day of , 2019 (the "Effective Date"), by and between DDR-SAU 
MEMPHIS AMERICAN WAY, L.L.C., a Delaware limited liability company ("Landlord"), having an office at 
3300 Enterprise Parkway, Beachwood, Ohio 44122, successor-in-interest to Inland-SAU Memphis American Way, 
L.L.C. ("Inland"), successor-in-interest to Topvalco, Inc. ("Topvalco"), and BUILGUISSA DIALLO, an individual 
(d/b/a African Braid Actions) ("Tenant"), having an office at 10244 North Green Moss Drive, Cordova, Tennessee 
38018. 



W I T N E S S E T H :  



WHEREAS, Topvalco, Tenant and Gora Sow ("Sow", and together with Tenant, "Original Tenant") 
entered into a certain Lease dated February 24, 2003 (the "Original Lease"), wherein Topvalco leased to Original 
Tenant Unit No. 12 (Ck/a Space No. 10) containing 1,170 square feet (the "Demised Premises") of the American 
Way in Memphis, Tennessee (the "Shopping Center"); and 



WHEREAS, Inland subsequently succeeded to the right, title and interest of Topvalco in and to the 
Shopping Center; and 



WHEREAS, the Original Lease was amended pursuant to a certain Lease Extension Agreement by and 
between Inland and Original Tenant dated May 25, 2006 (the "First Extension"); and 



WHEREAS, Landlord subsequently succeeded to the right, title and interest of Inland in and to the 
Shopping Center; and 



WHEREAS, the Original Lease was further amended pursuant to a certain Extension and Modification of 
Lease, by and between Landlord and Original Tenant dated December 3, 2008 (the "Second Extension"); and 



WHEREAS, the Original Lease was further amended pursuant to a certain Third Extension and 
Modification of Lease, by and between Landlord and Original Tenant dated May 4, 2012 (the "Third Extension"), 
whereby among other things, Sow was release from Sow's obligations under the Original Lease, as amended hereby; 
and 



WHEREAS, the Original Lease was further amended pursuant to a certain Extension and Modification of 
Lease, by and between Landlord and Tenant dated August 11,2015 (the "Fourth Extension"); and 



WHEREAS, the Original Lease was further amended pursuant to a certain Extension and Modification of 
Lease, by and between Landlord and Tenant dated November 13, 2017 (the "Fifth Extension"), whereby among 
other things, the term of the Lease was extended through December 31, 2019; and 



WHEREAS, the Original Lease was further amended pursuant to a certain Letter Agreement, by and 
between Landlord and Tenant dated December 19, 2018 (the "Letter Agreement", and together with the Original 
Lease, the First Extension, the Second Extension, the Third Extension, the Fourth Extension and the Fifth Extension, 
the "Lease"); and 



WHEREAS, Landlord and Tenant hereto hereby desire to further extend and modify the Lease as 
hereinafter set forth. 



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Lease is hereby modified 
and extended as follows: 



err 











1. The foregoing recitals are incorporated herein by reference. Capitalized and defined terms used in this 
Sixth Extension shall have the same meanings as those ascribed to them in the Lease unless the context clearly 
requires otherwise. In the event the terms of this Sixth Extension conflict with the terms of the Lease, the terms of 
this Sixth Extension shall control. 



2. The term of the Lease shall be extended for a period of two (2) years commencing January 1, 2020 and 
terminating at 11:59 pm on December 31, 2021 (the "Sixth Extension Term"). 



3. Commencing as of the first day of the Sixth Extension Term, Tenant agrees to pay to Landlord as 
Minimum Rent for the Demised Premises, without any deduction or setoff, except as and to the extent expressly set 
forth in the Lease, as amended hereby, the sums set forth on Schedule A attached hereto and made a part hereof. For 
purposes of determining the amount of Minimum Rent payable, the Lease year of the Sixth Extension Term shall 
commence on January 1 and expire on December 31. 



4. The parties hereto acknowledge and agree that Tenant shall have no further right or option to renew or 
otherwise extend the Lease upon the expiration of the Sixth Extension Term. 



5. Notwithstanding anything contained in the Lease to the contrary, all references in the Lease to "DDR 
Corp." are hereby changed to "SITE Centers Corp.". 



6. The notice address of Landlord set forth in the Lease is hereby amended by deleting the address set 
forth therein and substituting the following addresses: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: Executive Vice President-Leasing 



with copies to: 



SITE Centers Corp. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: General Counsel 



Notwithstanding anything contained in the Lease to the contrary Tenant represents and warrants to 
Landlord that (i) Tenant is not acting, directly or indirectly, for or on behalf of any person, group, entity, or nation, 
named by any Executive Order or the United States Treasury Department as a "terrorist," "Specially Designated 
National and Blocked Person," or other banned or blocked person, group, or nation (collectively, "Banned Persons") 
pursuant to any anti-terrorism law; (ii) Tenant is not engaged in this Sixth Extension, or instigating or facilitating 
this Sixth Extension, directly or indirectly on behalf of any Banned Person; (iii) Tenant currently does not appear, 
and throughout the Sixth Extension Term, or any renewal or extension thereof, neither Tenant, nor any officer, 
director, shareholder, partner, member or other owner of Tenant shall appear, on any list of Banned Persons; (iv) no 
anti-terrorism law prohibits Landlord from doing business with Tenant; (v) Tenant, its officers, directors, or 
principal shareholders, partner, member, or other owner of Tenant, shall not, during the Sixth Extension Term, or 
any renewal or extension thereof, violate any anti-terrorism laws; and (vi) Tenant, its officers, directors, principal 
shareholders, partners or members shall not, during the Sixth Extension Term, or any renewal or extension thereof, 
do business with any party, individual, or entity that has violated or will violate any anti-terrorism laws. For 
purposes of this Sixth Extension, "anti-terrorism laws" shall mean Executive Order 13224 and related regulations 
promulgated and enforced by the Office of Foreign Assets Control, the Money Laundering Control Act, the United 
States Patriot Act, or any similar law, order, rale or regulation enacted in the future. Tenant hereby agrees to defend, 
indemnify, protect, and hold harmless Landlord from and against any and all claims, damages, losses, risks, 



2 











liabilities, fines, penalties, expenses (including attorneys' fees) and costs arising from or related to a breach of the 
foregoing representations and warranties. The foregoing indemnity obligations of Tenant shall survive the 
termination or expiration of the Lease, as extended. 



8. This Sixth Extension may be executed in multiple counterparts, each of which shall constitute an 
original and all of which taken together shall constitute one and same agreement binding upon the parties hereto, 
notwithstanding that the parties hereto are not signatories to the same counterpart. 



9. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall 
remain in full force and effect during the Sixth Extension Term. 



{remainder of page intentionally left blank} 
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IN WITNESS WHEREOF, the panics hereto have hereunto set their hands effective as of the Effective 
Date of this Sixth Extension set forth above. 



LANDLORD: WITNESSES AS TO LANDLORD: 



DDR-SAU MEMPHIS AMERICAN WAY. L.L.C. 
a Dclavv/rfiTUrfiitcd liability company 



1// 
By: 



' '^/' '^'/'(Print Name) Robert M. McGovcm, Senior Vice President of Leasing 



 ̂ 3a (Print Name) 



STATE OF OHIO ) 
)SS: 



COUNTY OF CUYAHOGA ) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared Robert M. 
McGovem, known to me to be the Senior Vice President of Leasing of DDR-SAU MEMPHIS AMERICAN 
WAY, L.L.C., the Delaware limited liability company that executed the foregoing instrument, who acknowledged 
that he did sign the foregoing instrument for and on behalf of said limited liability company being thereunto duly 
authorized and that the same is his free act and deed and the free act and deed of said limited liability company. 



IN WITNESS WHEREOF, 11 
day of MCWgmftPg- 2019. 



L/yvt̂ fAaycfi 3 My commission expires: TyP.L 7fi77) J.fl /v\rA 
Notary Public 



..•••fflpofr.. 
B'ANCA M. MOORE 



/ J Not ify Public, State of Ohio 
\ *  V ? . , ^  * 1  M y  C o m m i s s i o n  E x p i r e s  



December 6.2020 



{signature blocks continue on the next page} 











TENANT: WITNESSES AS TO TENANT: 



BUILGUISSA DIALLO, 
an individual 



jp U-c  ̂ oLC-Cj I Lp 
BUILGUISSA DIALLO BUILGUIS (Print Name) 



(Print Name) 



STATE OF " ) 
) SS: 



COUNTY OF ) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared BUILGUISSA 
DIALLO, an individual, who acknowledged that he/she did sign the foregoing instrument and that the same is 
his/her free ad and deed. 



\Vr \  y 1  N  P S  S W t  h  i  s  ̂  J f j  d  ̂ ' y  o f  m-hany()fgd 0fflCial 5631 31 



(MU 
Not^K- Public 



My commission expires; 



a . ,  \ ^ \  
u( ^ENNtSStt 



NOtKW —i 
\ PV1QUC j 



<<. 



f 
tommiivon tuoue* VI. 10U 
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SCHEDULE A 
Rent Schedule 



 
Sixth Extension Term 



    
Period $ PSF $ Monthly $ Annum 



1/1/20 – 12/31/21 $11.33 $1,104.67 $13,256.10 
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Inland-SAU Memphis American Way, L.L.C.
Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



February 28, 2007
2003



Builaguissa Diallo & Gora Sow
4045 American Way Blvd. Suite 10-A
Memphis, TN 38118
Attn: Real Estate Legal Department



Re: Notice to Tenants of American Way Memphis TN (the “Premises”); Builguissa Diallo



Dear Tenant:



Please be advised that on February 27, 2007 an affiliate of Developers Diversified Realty
Corporation acquired an ownership interest in Inland-SAU Memphis American Way, L.L.C., the owner of
the Premises. Please note that the landlord under your current lease will not change, however, the Premises
will now be managed by an affiliate of Developers Diversified Realty Corporation. The purpose of this
letter is to inform you of the acquisition and the impact on your lease and to facilitate ongoing
communication. Until otherwise directed, communications with respect to the following matters should be
directed as follows:



I. Rent. All rents, additional rents and other charges under the Lease, should be made
payable to Inland-SAU Memphis American Way, L.L.C. at the following address:



Inland-SAU Memphis American Way, L.L.C.
Dept. 109380 30343 16989



1775 Paysphere Circle
Chicago, IL 60674



The tax identification number for Inland-SAU Memphis American Way, L.L.C. is 203886612. A
W-9 is enclosed for your reference. Monthly rent is due and payable pursuant to the lease without
benefit of an invoice or monthly statement. Please be advised that tenants will no longer receive
monthly statements. However, as a courtesy, a statement of your account will be provided
quarterly.



II. Notices and Correspondence. All notices and correspondence (other than insurance
certificates and sales reports) should be sent to the following address:



Inland-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Executive Vice President



With a copy to:
Inland-SAU Memphis American Way, L.L.C.



Developers Diversified Realty Corporation
3300 Enterprise Parkway,
Beachwood, Ohio 44122
Attn: General Counsel



109380 30343 16989 2003











III. Insurance. You are hereby requested to have the insurance policies required under the Lease
amended to add Inland-SAU Memphis American Way, L.L.C. and Developers Diversified Realty
Corporation as additional insureds thereunder and have a certificate of insurance indicating such
amendment forwarded to Inland-SAU Memphis American Way, L.L.C..



All certificates of insurance should be addressed to:



Inland-SAU Memphis American Way, L.L.C.
Insurance Compliance
P.O. Box 12010-DD



Hemet, CA 92546-8010



IV. Sales Reports. All Sales reports should be addressed to:



Inland-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Lease Accounting Department



V. Personnel. Finally, if you have specific questions, please feel free to contact any of the following
Persons:



The contact person with respect to property management is:
Tom Hunter Phone: 618-244-0217



Fax: 618-244-4565



The contact person for leasing is:
Heidi Ligibel Phone: 312-924-0230



Fax: 312-924-0227



The contact person for Lease Accounting is:
Shawn Cloud Phone: 216-755-6455



Fax: 216-755-3455
E-mail: inlandinquiries@ddrc.com



We appreciate your patience and cooperation during this transition.



Inland-SAU Memphis American Way, L.L.C.
a a Delaware limited liability company
By Inland-SAU Retail Fund, L.L.C.
a Delaware limited liability company
Its sole member
By Inland Southeast Retail Real Estate Manager, L.L.C.
Its manager
By Inland Retail Real Estate Limited Partnership
an Illinois limited partnership



By:



David E. Weiss, Senior Vice President



109380 30343 16989 2003











Give form to the
requester. Do not
send to the IRS.



Form W-9 Request for Taxpayer
Identification Number and Certification(Rev. November 2005)



Department of the Treasury
Internal Revenue Service



Name (as shown on your income tax return)



List account number(s) here (optional)



Address (number, street, and apt. or suite no.)



City, state, and ZIP code



P
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nt
 o



r 
ty



p
e



S
ee



 S
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c 
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ct
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 o



n 
p
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2.



Taxpayer Identification Number (TIN)



Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident
alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.



Social security number



––
or



Requester’s name and address (optional)



Employer identification numberNote. If the account is in more than one name, see the chart on page 4 for guidelines on whose
number to enter. –



Certification



1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and



I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal
Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has
notified me that I am no longer subject to backup withholding, and



2.



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply.
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must
provide your correct TIN. (See the instructions on page 4.)



Sign
Here



Signature of
U.S. person � Date �



Purpose of Form



Form W-9 (Rev. 11-2005)



Part I



Part II



Business name, if different from above



Cat. No. 10231X



Check appropriate box:



Under penalties of perjury, I certify that:



U.S. person. Use Form W-9 only if you are a U.S. person
(including a resident alien), to provide your correct TIN to the
person requesting it (the requester) and, when applicable, to:



1. Certify that the TIN you are giving is correct (or you are
waiting for a number to be issued),



2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a



U.S. exempt payee.



3. I am a U.S. person (including a U.S. resident alien).



A person who is required to file an information return with the
IRS, must obtain your correct taxpayer identification number
(TIN) to report, for example, income paid to you, real estate
transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.



Individual/
Sole proprietor Corporation Partnership Other �



Exempt from backup
withholding



Note. If a requester gives you a form other than Form W-9 to
request your TIN, you must use the requester’s form if it is
substantially similar to this Form W-9.



● An individual who is a citizen or resident of the United
States,
● A partnership, corporation, company, or association
created or organized in the United States or under the laws
of the United States, or
● Any estate (other than a foreign estate) or trust. See
Regulations sections 301.7701-6(a) and 7(a) for additional
information.



For federal tax purposes, you are considered a person if you
are:



In 3 above, if applicable, you are also certifying that as a
U.S. person, your allocable share of any partnership income
from a U.S. trade or business is not subject to the
withholding tax on foreign partners’ share of effectively
connected income.



Special rules for partnerships. Partnerships that conduct a
trade or business in the United States are generally required
to pay a withholding tax on any foreign partners’ share of
income from such business. Further, in certain cases where a
Form W-9 has not been received, a partnership is required to
presume that a partner is a foreign person, and pay the
withholding tax. Therefore, if you are a U.S. person that is a
partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to
establish your U.S. status and avoid withholding on your
share of partnership income.



The person who gives Form W-9 to the partnership for
purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the
partnership conducting a trade or business in the United
States is in the following cases:
● The U.S. owner of a disregarded entity and not the entity,



✔ Ltd Liab Co



02/28/2007



Inland-SAU Memphis American Way, L.L.C.



AMERICAN WAY



1775 Paysphere Circle



Chicago, IL 60674



30343
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DDR-SAU Memphis American Way, L.L.C. 
Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



1083 May 22, 2007 



BUILAGUISSA DIALLO & GORA SOW 
4045 AMERICAN WAY BLVD. SUITE 10-A 
MEMPHIS, TN 38118 
Attn: Real Estate Legal Department 



Re: Notice to Tenants of American Way, Memphis, TN (the “Premises”); AFRICAN BRAID ACTIONS 



Dear Tenant: 



As was disclosed in a notice to you earlier this year, an affiliate of Developers Diversified Realty 
Corporation acquired Inland-SAU Memphis American Way, L.L.C., the owner of the Premises, and Inland 
Southern Management Corp., the property manager of the Premises. Please be advised that the legal name 
of your landlord and property manager will be changing now that the acquisition is complete. The name of 
your landlord is now DDR-SAU Memphis American Way, L.L.C. and the name of your property manager is 
now DDR Southern Management Corp. Enclosed for your reference are copies of the certificates issued by 
the Delaware Secretary of State which evidence the name changes. The purpose of this letter is to inform 
you of the name changes and the impact on your lease and to facilitate ongoing communication. Until 
otherwise directed, communications with respect to the following matters should be directed as follows: 



L Rent. All rents, additional rents and other charges under the Lease, should be made 
payable to DDR-SAU Memphis American Way, L.L.C. at the following address: 



  



DDR-SAU Memphis American Way, L.L.C. 
Dept. 109380 30343 16989 



1775 Paysphere Circle 
Chicago, IL 60674 



The tax identification number for DDR-SAU Memphis American Way, L.L.C. is 203886612. A 
W-9 is enclosed for your reference. Monthly rent is due and payable pursuant to the lease without 
benefit of an invoice or monthly statement. 



II. Notices and Correspondence. All notices and correspondence (other than insurance 
certificates and sales reports) should be sent to the following address: 
  



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



Attn: Executive Vice President 
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DDR-SAU Memphis American Way, L.L.C.
Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122
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BUILAGUISSA DIALLO & GORA SOW
4045 AMERICAN WAY BLVD. SUITE 10-A
MEMPHIS, TN 38118
Attn: Real Estate Legal Department



Re: Notice to Tenants of American Way, Memphis, TN (the “Premises”); AFRICAN BRAID ACTIONS



Dear Tenant:



As was disclosed in a notice to you earlier this year, an affiliate of Developers Diversified Realty
Corporation acquired Inland-SAU Memphis American Way, L.L.C., the owner of the Premises, and Inland
Southern Management Corp., the property manager of the Premises. Please be advised that the legal name
of your landlord and property manager will be changing now that the acquisition is complete. The name of
your landlord is now DDR-SAU Memphis American Way, L.L.C. and the name of your property manager is
now DDR Southern Management Corp. Enclosed for your reference are copies of the certificates issued by
the Delaware Secretary of State which evidence the name changes. The purpose of this letter is to inform
you of the name changes and the impact on your lease and to facilitate ongoing communication. Until
otherwise directed, communications with respect to the following matters should be directed as follows:



I. Rent. All rents, additional rents and other charges under the Lease, should be made
payable to DDR-SAU Memphis American Way, L.L.C. at the following address:



DDR-SAU Memphis American Way, L.L.C.
Dept. 109380 30343 16989



1775 Paysphere Circle
Chicago, IL 60674



The tax identification number for DDR-SAU Memphis American Way, L.L.C. is 203886612. A
W-9 is enclosed for your reference. Monthly rent is due and payable pursuant to the lease without
benefit of an invoice or monthly statement.



II. Notices and Correspondence. All notices and correspondence (other than insurance
certificates and sales reports) should be sent to the following address:



DDR-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Executive Vice President
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With a copy to: 
DDR-SAU Memphis American Way, L.L.C. 



c/o Developers Diversified Realty Corporation 
3300 Enterprise Parkway, 
Beachwood, Ohio 44122 



Attn: General Counsel 



III. Insurance. You are hereby requested to have the insurance policies required under the 
Lease amended to add DDR-SAU Memphis American Way, L.L.C. and Developers Diversified 
Realty Corporation as additional insureds thereunder and have a certificate of insurance indicating 
such amendment forwarded to DDR-SAU Memphis American Way, L.L.C.. 



All certificates of insurance should be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
Insurance Compliance 
P.O. Box 12010-DD 



Hemet, CA 92546-8010 



Iv. Sales Reports. All Sales reports should be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



Attn: Lease Accounting Department 



Finally, if you have specific questions, please feel free to contact the following: 



Phone: 216-755-6455 
Fax: 216-755-3455 
E-mail: DDRinquiries@ddrc.com 



We appreciate your patience and cooperation during this transition. 



DDR-SAU Memphis American Way, L.L.C. 
a Delaware limited liability company 



ow 
David E. Weiss, Senior Vice President 
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With a copy to:
DDR-SAU Memphis American Way, L.L.C.



c/o Developers Diversified Realty Corporation
3300 Enterprise Parkway,
Beachwood, Ohio 44122
Attn: General Counsel



III. Insurance. You are hereby requested to have the insurance policies required under the
Lease amended to add DDR-SAU Memphis American Way, L.L.C. and Developers Diversified
Realty Corporation as additional insureds thereunder and have a certificate of insurance indicating
such amendment forwarded to DDR-SAU Memphis American Way, L.L.C..



All certificates of insurance should be addressed to:



DDR-SAU Memphis American Way, L.L.C.
Insurance Compliance
P.O. Box 12010-DD



Hemet, CA 92546-8010



IV. Sales Reports. All Sales reports should be addressed to:



DDR-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Lease Accounting Department



Finally, if you have specific questions, please feel free to contact the following:



Phone: 216-755-6455
Fax: 216-755-3455
E-mail: DDRinquiries@ddrc.com



We appreciate your patience and cooperation during this transition.



DDR-SAU Memphis American Way, L.L.C.
a Delaware limited liability company



By:



David E. Weiss, Senior Vice President
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Delaware .. . 
The First State 



  



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 



DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 



COPY OF THE RESTATED CERTIFICATE OF "INLAND SOUTHERN MANAGEMENT 



CORP.", CHANGING ITS NAME FROM "INLAND SOUTHERN MANAGEMENT 



CORP." TO "DDR SOUTHERN MANAGEMENT CORP.", FILED IN THIS OFFICE 



ON THE TWENTY-SIXTH DAY OF APRIL, A.D. 2007, AT 11:35 O'CLOCK 



A.M. 



A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 



NEW CASTLE COUNTY RECORDER OF DEEDS. 



Harriet Smith Windsor, Secretary of State 



AUTHENTICATION: 5626685 



  



3589826 8100 



070481601 DATE: 04-26-07 
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Delaware .. . 
The First State 



  



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 



DELAWARE , DC HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 



COPY OF THE CERTIFICATE OF AMENDMENT OF "INLAND-SAU MEMPHIS 



AMERICAN WAY, L.L.C.", CHANGING ITS NAME FROM "INLAND-SAU 



MEMPHIS AMERICAN WAY, L.L.C." TO "DDR-SAU MEMPHIS AMERICAN WAY, 



L.L.C.”, FILED IN THIS OFFICE ON THE FIRST DAY OF MAY, 2_.D. 



2007, AT 3:46 O'CLOCK P.M. 



Harriet Smith Windsor, Secretary of State 



4069371 8100 AUTHENTICATION: 5642575 



070502174 DATE: 05-02-07 
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State of Delaware 
Secre of State 



Division of Corporations 
Delivered 04: :29 PM 05/01/2007 



FILED 03:46 PM 05/01/2007 
SRV 070502174 —- 4068371 FILE 



CERTIFICATE OF AMENDMENT 



OF 



INLAND-SAU MEMPHIS AMERICAN WAY, L.L.C. 



1. The name of the limited liability company is Inland-SAU Memphis American Way. 



L.L.C. 



2. The Certificate of Formation of the limited liability company is hereby amended as 



follows: 



FIRST: The name of the limited liability company formed hereby is DDR-SAU 



Memphis American Way, L.L.C. 



IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment 



of Inland-SAU Memphis American Way, L.L.C. this 8% day of April, 2007. 



INLAND-SAU MEMPHIS AMERICAN WAY. L.L.C. 



a Delaware limited liability company 



. By Inland SAU-Retail Fund, L.L. C. 



Its Sole Member 
By Inland Retail Real Estate Limited Partnership 



Its Sole Member 
By DDR AcquisitiopAL.C 
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W-9 Form 



(Rev. November 2005) 



Department of the Treasury 
Internal Revenue Service 



Name (as shown on your income tax return) 



DDR-SAU Memphis American Way, L.L.C. 
Business name, if different from above 



AMERICAN WAY 
Individual/ J] Corporation 



Check appropriate box: OJ Sole proprietor 



Address (number, street, and apt. or suite no.) 



1775 Paysphere Circle Pr
in
t 



or
 
ty
pe
 



Se
e 



Sp
ec
if
ic
 
In
st
ru
ct
io
ns
 



on
 
pa
ge
 



2.
 



List account number(s) here (optional) 



30343 



Part | Taxpayer Identification Number (TIN) 



Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid 
backup withholding. For individuals, this is your social security number (SSN). However, for a resident 
alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other entities, it is 



Request for Taxpayer 
Identification Number and Certification 



  



Give form to the 
requester. Do not 
send to the IRS. 



J Exempt from backup 
withholding 



Requester’s name and address (optional) 



City, state, and ZIP code 



Chicago, IL 60674 



Social security number 



your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3. or 



Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose 
number to enter. 



Part Il Certification 



Under penalties of perjury, | certify that: 



     
      



  



   
   



501318186 Tl 2 



1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and 



2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal 
Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has 
notified me that | am no longer subject to backup withholding, and 



3. lam a U.S. person (including a U.S. resident alien). 



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup 
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. 
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement 
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must 
provide your correct TIN. (See the instructions on page 4.) 



ii 
Purpose of Form 
A person who is required to file an information return with the 
IRS, must obtain your correct taxpayer identification number 
(TIN) to report, for example, income paid to you, real estate 
transactions, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or 



contributions you made to an IRA. 



Sign Signature of 



Here U.S. person » 



U.S. person. Use Form W-9 only if you are a U.S. person 
(including a resident alien), to provide your correct TIN to the 
person requesting it (the requester) and, when applicable, to: 



1. Certify that the TIN you are giving is correct (or you are 
waiting for a number to be issued), 



2. Certify that you are not subject to backup withholding, or 



3. Claim exemption from backup withholding if you are a 
U.S. exempt payee. 



In 3 above, if applicable, you are also certifying that as a 
U.S. person, your allocable share of any partnership income 
from a U.S. trade or business is not subject to the 
withholding tax on foreign partners’ share of effectively 
connected income. 



Note. If a requester gives you a form other than Form W-9 to 
request your TIN, you must use the requester’s form if it is 
substantially similar to this Form W-9. 



For federal tax purposes, you are considered a person if you 
are: 



Cat. No. 10231X 



109380 30343 16989 



Date » May 22, 2007 



® An individual who is a citizen or resident of the United 



States, 



® A partnership, corporation, company, or association 
created or organized in the United States or under the laws 
of the United States, or 



® Any estate (other than a foreign estate) or trust. See 
Regulations sections 301.7701-6(a) and 7(a) for additional 
information. 



Special rules for partnerships. Partnerships that conduct a 
trade or business in the United States are generally required 
to pay a withholding tax on any foreign partners’ share of 
income from such business. Further, in certain cases where a 
Form W-9 has not been received, a partnership is required to 
presume that a partner is a foreign person, and pay the 
withholding tax. Therefore, if you are a U.S. person that is a 
partner in a partnership conducting a trade or business in the 
United States, provide Form W-9 to the partnership to 
establish your U.S. status and avoid withholding on your 
share of partnership income. 



The person who gives Form W-9 to the partnership for 
purposes of establishing its U.S. status and avoiding 
withholding on its allocable share of net income from the 
partnership conducting a trade or business in the United 
States is in the following cases: 



® The U.S. owner of a disregarded entity and not the entity, 



Form W=9 (Rev. 11-2005) 
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Give form to the
requester. Do not
send to the IRS.



Form W-9 Request for Taxpayer
Identification Number and Certification(Rev. November 2005)



Department of the Treasury
Internal Revenue Service



Name (as shown on your income tax return)



List account number(s) here (optional)



Address (number, street, and apt. or suite no.)



City, state, and ZIP code
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2.



Taxpayer Identification Number (TIN)



Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident
alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.



Social security number



––
or



Requester’s name and address (optional)



Employer identification numberNote. If the account is in more than one name, see the chart on page 4 for guidelines on whose
number to enter. –



Certification



1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and



I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal
Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has
notified me that I am no longer subject to backup withholding, and



2.



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply.
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must
provide your correct TIN. (See the instructions on page 4.)



Sign
Here



Signature of
U.S. person � Date �



Purpose of Form



Form W-9 (Rev. 11-2005)



Part I



Part II



Business name, if different from above



Cat. No. 10231X



Check appropriate box:



Under penalties of perjury, I certify that:



U.S. person. Use Form W-9 only if you are a U.S. person
(including a resident alien), to provide your correct TIN to the
person requesting it (the requester) and, when applicable, to:



1. Certify that the TIN you are giving is correct (or you are
waiting for a number to be issued),



2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a



U.S. exempt payee.



3. I am a U.S. person (including a U.S. resident alien).



A person who is required to file an information return with the
IRS, must obtain your correct taxpayer identification number
(TIN) to report, for example, income paid to you, real estate
transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.



Individual/
Sole proprietor Corporation Partnership Other �



Exempt from backup
withholding



Note. If a requester gives you a form other than Form W-9 to
request your TIN, you must use the requester’s form if it is
substantially similar to this Form W-9.



● An individual who is a citizen or resident of the United
States,
● A partnership, corporation, company, or association
created or organized in the United States or under the laws
of the United States, or
● Any estate (other than a foreign estate) or trust. See
Regulations sections 301.7701-6(a) and 7(a) for additional
information.



For federal tax purposes, you are considered a person if you
are:



In 3 above, if applicable, you are also certifying that as a
U.S. person, your allocable share of any partnership income
from a U.S. trade or business is not subject to the
withholding tax on foreign partners’ share of effectively
connected income.



Special rules for partnerships. Partnerships that conduct a
trade or business in the United States are generally required
to pay a withholding tax on any foreign partners’ share of
income from such business. Further, in certain cases where a
Form W-9 has not been received, a partnership is required to
presume that a partner is a foreign person, and pay the
withholding tax. Therefore, if you are a U.S. person that is a
partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to
establish your U.S. status and avoid withholding on your
share of partnership income.



The person who gives Form W-9 to the partnership for
purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the
partnership conducting a trade or business in the United
States is in the following cases:
● The U.S. owner of a disregarded entity and not the entity,



DDR-SAU Memphis American Way, L.L.C.



AMERICAN WAY



✔ Ltd Liab Co



1775 Paysphere Circle



Chicago, IL 60674



30343



2 0 3 8 8 6 6 1 2



May 22, 2007
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DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



May 26.2011 



BuUaguissa Diallo & Gora Sow 
3157 Danube Lane 
Memphis, TN 38119 
Attn: Real Estate Legal Department 



RE: Change of Remittance Address for tenants of American Way located in Memphis, 
TS (the "Premises"): African Braid Actions 



Dear Tenant: 



Please accept this letter as notification that the remittance address of DDR-SAU Memphis 
American Way, L.L.C, the landlord ("Landlord") of American Way, has changed. All rents, 
additional rents and other charges due imder your Lease fi'om and after this date will continue to 
be made payable to DDR-SAU Memphis American Way, L.L.C., but forwarded to die following 
new address: 



DDR-SAU Memphis American Way, L.L.C. 
Dept. 109380 3034316989 



P.O. Box 83221 
Chicago, IL 60691-0221 



A form W-9 for Landlord is enclosed for your records. Please note that DDR-SAU Memphis 
American Way, L.L.C. is a disregarded entity for federal filing purposes. Its activity is reported 
under its ultimate parent entity, DDR-SAU Retail Fund, L.L.C., whose FEIN is 20-2639998. 
Under IRS Form W-9 instructions, a disregarded entity is required to enter the ultimate parent's 
name on the "Name" line and the owner's name on the "Business Name" line. 



Under IRS Form W-9 instructions a disregarded entity is required to report its activity under the 
ultimate parent entity. Thus, the W-9 that is being provided to you shows DDR-SAU Retail 
Fund, L.L.C., (the Ultimate parent's name) on the "Name" line with its corresponding federal 
employer identification number. Per the instructions, DDR-SAU Memphis American Way, 
L.L.C. (the ovraer) is listed on the "Business Name" line. 



All notices and correspondence (other than insurance certificates and sales reports) should 
continue to be sent to Landlord at the following address: 



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attn: Executive Vice President - Leasing 



DDR 
HHIItlH 



3300 Enterprise Parl<way /Beachwood, OH 44122 /216.755.5500/fax 216.755.1500/ www.ddr.com NYSE 





http://www.ddr.com








With a copy to: DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attn: General Counsel 



All certificates of insurance should continue to be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
Insurance Compliance 
P.O. Box 12010-DD 
Hemet, Califomia 92546-8010 



All Sales reports should continue to be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attn: Lease Accounting Department 



We appreciate your cooperation. 



DDR-SAU Memphis American Way, L.L.C. 
a Delaware limited liability company 



^t-^f -*- ' '^^ ' '^ . ^^^^^^^c :? 



David E. Weiss, Executive Vice President 



Enc. 



DDR 
nEHHIl 



3300 Enterprise Parl(way / Beaciiwood, OH 44122 / 216.755.5500/fax 216.755.1500/www.ddr.com NYSE 





http://www.ddr.com








w-9 Form 
(Rev. Januaiy 2011) 
Depertmant of the Traasury 
Intamal Revenue Sar/Ica 



Request for Taxpayer 
Identification Number and Certification 



Qive Form to the 
requester. Do not 
send to the IRS. 



Nama (aa ahown on your IrKioma tax retum) 



DDR-SAU Retail Fund, L.L.C. 



CM 
Buainaaa nama/dlaragardad entity name, if different from alsova 



DDR-SAU Memphis American Way, L.L.C, 



ll 
Cheol< appropriate tax for federai tax 
ciaaalfioatkm (required): • (ndivldual/aola proprietor CH C Corporation • S Corporation Q Partnarahip • Truat/aatata 



[7] Umltad liability company. Enter tha tax olaaslflcatlon (CoC corporation, S'S corporation, Pspartnerahip)^ P 



D Other (see inatruotiona) • 



ED Exempt payee 



Addraaa (number, atraet, and apt. or suite no.) 



3300 Enterpr ise Parkway 
City, atate, and ZIP coda 



Beachwood, OH 44122 



Requeater's name and address (optional) 



Ust account numbar(s) here (optionaO 



Taxpayer Identification Number (TIN) 
Enter your TIN In the appropriate box. The TIN provided muat match the name given on the "Name" line 
to avoid backup witiiholding. For individuals, this is your social security nunnber (SSN). However, for a 
resident alien, sola proprietor, or disregarded entity, see the Part I instructions on page 3. For other 
entitles, it Is your employer Identification number (EIN). If you do not have a number, see How to get a 
TIN on page 3. 



Note. If the account Is In more than one name, see the chart on page 4 for guidelines on whose . 
number to enter. 



Sooiai seourity number 



Employar identWoatlon number 



Certification 
Under penalties of perjury, I certify that: 



1. The number shown on this form is my correct taxpayer Identification number (or I am waiting for a number to be Issued to me), and 



2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the intemal Fievenue 
Service (IRS) that I am subject to backup withholding as a resuit of a failure to report all Interest or dividends, or (c) the IRS has notified me that I am 
no longer subject to backup withhoiding, and 



3. 1 am a U.S. citizen or other U.S. person (defined below). 



Certification Instructions. You must cnsss out item 2 atiove if you have been notified by the IRS that you are cun-entiy subject to bacl<up withholding 
because you have failed to report all interest and dividends on your tax retum. For real estate transactions, Item 2 does not apply. For mortgage 
Interest paid, acquisition or abandonment of secursd property, cancellation of debt, contributions to an individuai retirement anangement (IFM), and 
generally, payments other than Interest and dividends, you are not required to sign the certification, but you must provide your conect TIIM. See the 
Instructions on page 4 



General Instruction 
Section references are to the Internal Revenue Code unless otherwise 
noted. 



Purpose of Form 
A person who Is required to file an infonnation retum with the IRS must 
obtain your correct taxpayer identification numiser (TIN) to report, for 
example. Income paid to you, real estate traneactions, mortgage Interest 
you paid, acquisition or abandonment of secured property, cancellation 
of debt, or contributions you made to an IRA. 



Use Form W-9 only if you are a U.S. person Oncluding a resident 
alieri), to provide your con'ect TIN to the person requesting It (the 
requestei) and, when applicable, to: 



1. Certify that the TIN you are giving is correct (or you are waiting for a 
number to be issued), 



2. Certify that you are not subject to bacl<up withholding, or 



3. Claim exemption from backup withholding if you are a U.S. exempt 
payee. If applicable, you are also certifying that as a U.S. person, your 
allocable share of any partnership income from a U.S. trade or business 
Is not subject to the withhoiding tax on foreign partners' share of 
effectively connected Income. 



Note. If a requester gives you a forni other than Form W-9 to request 
your TIN, you must use the requester's fonn if It is substantiaily similar 
to this Fonn W-9. 



DeftnttkHi of a U.S. person. For federal tax purposes, you are 
considered a U.S. person If you are: 



• An Individual who Is a U.S. citizen or U.S. resident alien, 



• A partnership, corporation, company, or association created or 
organized In the United States or under the laws of the United States, 



• An estate (other than a foreign estate), or 



• A domsstic trust (as defined in Regulations section 301.7701-7). 
Special rules for partnerships. Partnerships that conduct a trade or 
business In the United States are generally required to pay a withholding 
tax on any foreign partners' share of Income from such business. 
Further, in certain cases where a Form W-9 has not been received, a 
partnership Is required to presume that a partner Is a foreign person, 
and pay the withholding tax. Therefore, if you are a U.S. person that is a 
partner In a partnership conducting a trade or business In the United 
States, provide Fonn W-9 to the partnership to establish your U.S. 
status and avoid withholding on your share of partnership Income. 



Cat. No. 10231X Form W - 9 (Rev. 1-2011) 











UPS CampusShip: Shipment Label Page 1 of 1 



UPS CampusShip: View/Print Label 



1. Print the label(8): Select the Print button on the print dialog box that appears. Note: If your 
browser does not support this function select Print from the File menu to print the label. 



2. Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch. If 
you do not have a pouch, affix the folded label using clear plastic shipping tape over the entire 
label. 



3. GETTING YOUR SHiPMENT TO UPS 
Customers without a Daily Pickup 
Schedule a same day or future day Picl<up to have a UPS driver pickup all your CampusShip 
packages. 
Hand the package to any UPS driver in your area. 
Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center, 
UPS Alliances (Office Depot® or Staples®) or Authorized Shipping Outlet near you. Items sent 
via UPS Retum Sen/ices '̂̂  (including via Ground) are also accepted at Drop Boxes. 
To find the location nearest you, please visit the Resources area of CampusShip and select UPS 
Locations. 



Customers with a Daily Pickup 
Your driver will pickup your shipment(s) as usual. 
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African Braid/AmericanWay AfricanBraid Amendment-Te 2015-08-11 Extension and Modifi.pdf




. t



EXTENSION AND MODIFICATION OF LEASE
TMIS EXTENSION AND MODIFICATION OF LEASE (this"Modification'D is made and entered into as



ofthis ? 14'llayof .AUA U S+- ,  2015, by andbetween DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.,
a Delaware limited liability Öompany ("Landlord"), having an office at 3300 Enterprise Parkway, Beachwood, Ohio
44122, Attn: Executive Vice President -  Leasing, successor-in-interest to Inland-SAU Memphis American Way,
L.L.C. ("Inland'D, successor-in-interest to Topvalco, Inc. ("Topvalco'D, and BUILGUISSA DIALLO, an individual
(d/b/a African Braid Actions) C'Tenant'?), having an office at 10244 North Green Moss Drive, Cordova Tennessee
38018.



WITNESSETH:
WHEREAS, Topvalco, Tenant and Gora Sow ("Sow'D entered into a  certain Lease dated February 24,2003



(the "Original Lease'D, wherein Topvalco leased to Tenant and Sow Unit No. 12 (f/k/a Space No. 10) containing
1,170 square feet (the "Demised Premises") ofthe American Way Shopping Center in Memphis, Tennessee (the
"Shopping Center"); and



WHEREAS, Inland subsequently succeeded to the right, title and interest of Topvalco in and to the
Shopping Center; and



WHEREAS, the Original Lease was amended pursuant to a certain Lease Extension Agreement dated May
25,2006, between Inland Southern Management Corp., as agent for Inland, Tenant and Sow (the "First
Amendment"); and



WHEREAS, Landlord subsequently succeeded to the right, title and interest ofInland in and to the
Shopping Center; and



WHEREAS, the Original Lease was further amended pursuant to a certain Extension and Modification of
Lease dated December 3,2008, between Landlord, Tenant and Sow (the "Second Amendment"); and



WHEREAS, the Original Lease was further amended pursuant to a  certain Third Extension and
Modification of  Lease dated May 4, 2012, between Landlord and Tenant (the "Third Amendment", and together
with the Original Lease, the First Amendment and the Second Amendment, the "Lease"), whereby, among other
things, the Lease Term was  extended through March 31,2015, and Sow was  released from Sow's obligations under
the Lease effective as ofApril 1,2012; and



WHEREAS, Tenant has been occupying the Demised Premises on  a  month-to-month basis since April 1,
2015; and



WHEREAS, Landlord and Tenant desire to extend and modify the Lease as hereinafter set forth.
NOW, THEREFORE, in consideration ofthe mutual covenants hereinafter set forth and other good and



valuable consideration, the receipt and sufficiency ofwhich are  hereby acknowledged, the Lease is hereby extended
and modified as follows:



?. The foregoing recitals are incorporated herein by referencel Capitalized and defined terms
used in this Modification shall have the same meanings as those ascribed to them in the Lease, unless the
context clearly requires otherwise.  In the event that the terms ofthis Modification conflict with the terms
of the Lease, the terms ofthis Modification shall control.



2. Effective August 1, 2015, Tenant shall no  longer be occupying the Demised Premises on  a
month-to-month basis, and the Lease Term shall be extended for a period of  twenty.nine (29) full calendar months
commencing on August 1, 2015, and terminating at 11:59 p.m. on  December 31, 2017 (the 'lžxtension Term").



3. Commencing as ofthe first day of the Extension Term, Tenant agrees to pay to Lanfilord as



rental for the Demised Premises, without any deduction or  setoff, the sums  set forth on  Schedule A attached hereto
and made a part hereof.  For purposes of  determining the amount ofrental payable, each lease year ofthe Extension
Term shall commence  on August 1 and shall expire on  July 31, except the final lease year ofthe Extension Term
shall be a  partial lease year commencing on  August 1,2017, and expiring on  December 31, 2017.



4. Effective August 1, 2015, Section 10 of the Second Amendment is hereby deleted in its entirety
and is of  no  further force and effect, and Tenant shall no  longer be responsible for contributing to the Reserve
Account.



5. Notwithstanding anything contained in the Lease to the contrary, the parties hereto acknowledge
and agree that Tenant shall have no  further right or  option to renew  or  otherwise extend the Lease upon the
expiration of  the Extension Term.



6. All notices to Tenant shall be sent to the following address:
BUILGUISSA DIALLO











*



10244 North Green Moss Drive
Cordova, Tennessee 38018



7. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall
remain in full force and effect during the Extension Term and any renewal or  extension thereof.



(signature blocks on the following page)
IN WITNESS WHEREOF, the parties have hereunto set their hands the day and year first above written.



WITNESSES AS TO LANDLORD: LANDLORD:



DDR-SAU MEMPHIS AMERICAN WAY. L.L.C.



a Delaware limited liability company



*Ltk  **Quo
Ni'lil.??jr#&2+//.- BY: . -4?



(Print Name) David C. Dieterle, Senior Vice President ofLeasing



-  /  -  (Prìnt?N*e)ÇA\coa Suí, f/f



WITNESSES AS TO TENANT: TENANT:



(Print Name) BUILGUISSA DIALLO



bo.2(?CE OG= Ikb



(Print Name)











.



STAIE OF OHIO )



) SS:



COUNTY OF CUYAHOGA )



BEFORE ME, a Notary Public in and for said County and State, personally appeared David C. Dieterle,
known to me to be the Senior Vice President ofLeasing of  DDR-SAU MEMPHIS AMERICAN WAY, L.LC., the
Delaware limited liability company that executed the foregoing instrument, who acknowledged that he did sign the
foregoing instrument for and on behalf of said limited liability company being thereunto duly authorized and that the
same is his free act and deed and the free act and deed of said limited liability company.



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at Beachwood, Ohio this t
day of-*4*S.ki? 2015.



My commission expires: A- &3 %-(Avuyhx
1 \ 25) l?ö-1?0



jíþ2?:ý.?tt;????
%"p" "..4:itpf:x-h,(9..



**=5.- JUDITH R. SOLOMON
0- Notary Public, State of Ohio



-  Recorded ìn Cuyahoga Cty.



.Í ?  My Commission Expires
U .*v January 25 2020
6"12#'7*'or.'



"',/,Y;;,".



STATE OF **zeøee
) SS:



COUNTYOFSblbl
BEFORE ME, a Notary Public in and for said County and State, personally appeared BUILGUISSA



DIALLO, who acknowledged that he/she did sign the foregoing instrument and that the same is his/her free act and
deed.



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at  4&*A -



.  ,<-  r-  V  '



7en vz¢53 U  this J  1  day of 2015. '



My commission expires:



Aujqsl ((, #olg *jl,e 4
.  ,  .*-'  - Notary Public



-



r  Ao  ON /  ';  :t.</.* r.1---- -*../344/,  /-Ý ..4/  </  b ; 'Íj, i t,1  ,?\ r-*
1  [ Ý="=à



Ï¿
'



T  c  At .:  :  er=,= -=  =-



\  .Ì  NOT,?,Rv  f  f
/  -  v.'



.  I.  --'.K,



&'.'??????-'M-ss':v :











.



8681465 vl
SCHEDULE A



Rental Schedule for the Extension Term
Rental



££[iQ£1 $ PSF XMQnmk SAImum
8/1/15 -  12/31/17 $10.75 $1,048.13 $12,577.56












African Braid/AmericanWay AfricanBraid MoneDefaNoti 2021-05-19 Default Letter via C.pdf




USPS CERTIFIED MAIL



SITE Centers
3300 Enterpnse Parkway
Beachwood OH 44122



9214 8901 9403 8340 3993 54



BUILGUISSA DIALLO
10244 N GREEN MOSS DR
CORDOVA TN 38018



Postage $5 8600











May 19, 2021 109380-30343-16989



Via USPS Certified Mail return receipt requested # 9214 8901 9403 8340 3993 54, and by regular mail



BUILGUISSADIALLO
10244 N GREEN MOSS DR
CORDOVATN 38018



NOTICE OF DEFAULT



RE AFRICAN BRAID ACTIONS / Tenant ID #109380-30343-16989
AMERICAN WAY
MEMPHIS, TN(AMERI, TN



Dear Sir or Madam



You are in default of the Lease As of May 19, 2021, you owe $2,991 89, as documented on the enclosed Tenant Detailed
Aged Delinquency report Pursuant to Article IX you have 5 days from receipt ofthis letter to pay the debnquency in full, or
Land[ord wi[I pursueallofits remedies, which mayinclude assessingadditional late feesand interest, and/orinitiatinglegal
proceedings for eviction and collection of the amounts due A pal-tia[ payment wil[ be credited to the account, but the
default will not be cured unless $2,991 89 is paid in full



Sincerely,
rhfì' l al A f ey/ M.jfj



Mary Hodgeš ?
Senior Co[[ection Specialist
216-755-5718
mhodges@sitecenters com



0
SITE CENTERS



3300 Enterprise Pkwy, Beachwood, OH 44122 · 877-225-5337 · SiteCenters com











TENANT DETAILED AGED DELINQUENCY
SITE Centers Corp.



All Company
As ofWednesday, May 19, 2021



Tenant Lease BillBuilding Total Any to 0 0 to 30 31 to 60 61 to 90 90 to 120 Over 120
Number Number Code Invoice Date Open Days Days Days Days Days Days



AERICAN_BRAIQAÇIIQNS
30343 - AMERICAN WAY 109380 00016989 CAM 4/1/2021 257.95 257.95
30343 - AMERICAN WAY 109380 00016989 INS 4/1/2021 49.06 49.06
30343 - AMERICAN WAY 109380 00016989 RTB 4/1/2021 1,104.67 1,10467
30343 - AMERICAN WAY 109380 00016989 LAT 4/22/2021 90.11 90.11
30343 - AMERICAN WAY 109380 00016989 CAM 5/1/2021 257.95 257.95
30343 - AMERICAN WAY 109380 00016989 INS 5/1/2021 49.06 49.06
30343 - AMERICAN WAY 109380 00016989 RET 5/1/2021 78.42 78.42
30343 - AMERICAN WAY 109380 00016989 RTB 5/1/2021 1,104.67 1,104.67



2,991.89 1,580.21 1,411.68



Total 30343 - AMERICAN WAY 2,991.89 1,580.21 1,411 68



5/19/2021 2.51.31 PM Page 1 of 2












African Braid/AmericanWay AfricanBraid Amendment-Te 2008-12-03 Extension and Modifi.pdf




EXTENSION AND MODIFICATION OF LEASE 



THIS EXTENSION AND MODIFICATION OF LEASE (this "Modification") is made and entered into as 
of this .^fyfl day of 0J i^?f t \ '&kJ . 2008, by and between DDR-SAU MEMPHIS AMERICAN WAY, 
L.L.C., a Delaware limited liability company ("Landlord"), having an office at 3300 Enterprise Parkway, 
Beachwood, Ohio 44122, Attn: Executive Vice President, successor-in-interest to Inland-SAU Memphis American 
Way, L.L.C. ("Inland"), successor-in-interest to Topvalco, Inc. ("Topvalco"), and BUILGUISSA DIALLO, an 
unmarried individual, having an office at 3157 Danube Lane, Memphis, Tennessee 38119, and GORA SOW, an 
unmarried individual, having an office at 3157 Danube Lane, Memphis, Tennessee 38119. 



W I T N E S S E T H : 



WHEREAS, Topvalco and Tenant entered into a certain Lease dated February 24, 2003 (the "Original 
Lease"), wherein Topvalco leased to Tenant Unit No. 12 containing 1,170 square feet (the "Demised Premises") of 
the American Way Shopping Center in Memphis, Tennessee (the "Shopping Center"); and 



WHEREAS, Inland subsequently succeeded to the right, title and interest of Topvalco in and to the 
Shopping Center; and 



WHEREAS, the Original Lease was amended pursuant to a Lease Extension Agreement dated May 25, 
2006, between Inland Southem Management Corp., as agent for Inland, and Tenant (the "Extension", and together 
with the Original Lease, the "Lease"), whereby, among other things, the Lease Term was extended through March 
31, 2009; and 



WHEREAS, Landlord subsequently succeeded to the right, title and interest of Inland in and to the 
Shopping Center; and 



WHEREAS, Landlord and Tenant desire to extend and modify the Lease as hereinafter set forth. 



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and 
valuable consideration, the receipt and sufficiency ofwhich are hereby acknowledged, the Lease is hereby extended 
and modified as follows: 



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined terms used in 
this Modification shall have the same meanings as those ascribed to them in the Lease, unless the context clearly 
requires otherwise. In the event that the terms ofthis Modification conflict with the terms ofthe Lease, the terms of 
this Modification shall control. 



2. The Lease Term shall be extended for a period ofthree (3) years commencing as of April 1, 2009, 
and terminating at midnight on March 31, 2012 (the "Extension Term"). 



3. Commencing as ofthe first day ofthe Extension Term, Tenant agrees to pay to Landlord as rental 
for the Demised Premises, without any deduction or setoff, the sums set forth on Schedule A attached hereto and 
made a part hereof For purposes of determining the amount of rental payable, each lease year of the Extension 
Term shall commence on April 1 and shall expire on March 31. 



4. Section 6.1 ofthe Original Lease is hereby amended by adding the following to the end ofsaid 
Section: 



"Notwithstanding the foregoing. Tenant's proportionate share of the cost 
incurred by Landlord for the operation and maintenance of the Common Area 
shall also include painting of exterior surfaces of Shopping Center buildings." 



5. Notwithstanding anything contained in the Lease to the contrary. Landlord's insurance obligations 
with respect to the Shopping Center and Tenant's contribution for such insurance shall be as follows: 
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i. Landlord's Insurance. Landlord agrees to carry insurance under a Special Form Cause of 
Loss Policy (or an equivalent policy that becomes the insurance industry standard in the future) on the Shopping 
Center improvements constructed by Landlord in an amount equal to at least eighty percent (80%) of the insurable 
value of such improvements, together with endorsements insuring against such other risks as Landlord deems 
appropriate (including, but not limited to, earthquake, flood, boiler and machinery, plate glass, power failure, mold, 
windstorm, terrorism, seepage or leakage and loss of rent) and in such amoimts, with such terms and with such 
insurers, all as Landlord deems appropriate in Landlord's sole discretion. Such insurance shall specifically exclude 
Tenant's personal property. Landlord shall also maintain in full force and effect throughout the Lease Term 
commercial general liability insiu-ance with regard to the Common Areas with minimum limits of One Milhon and 
00/100 Dollars ($1,000,000.00) per occurrence. Two Million and 00/100 Dollars ($2,000,000.00) general aggregate, 
for bodily injury, death and property damage liability. Landlord shall have the right to carry its insurance under 
"blanket" and/or "umbrella" policies covering the Shopping Center and other properties. Any insurance policies 
maintained by Landlord may include deductibles, self-insured retentions or the like in amounts determined by 
Landlord, in Landlord's sole discretion. Landlord shall have the right, but not the obligation, to maintain 
commercial insurance policies covering some or all of the deductibles, self-insured retentions or the like which are 
provided in any ofLandlord's other insurance pohcies. The insurance poUcies maintained by Landlord pursuant to 
this paragraph are individually and collectively referred to herein as "Landlord's Insurance", Tenant agrees that 
Tenant's contribution to the foregoing insurance shall be as provided for in the following paragraph; provided, 
however, that Tenant shall have no rights in said policy or policies maintained by Landlord and shall not, by reason 
ofsuch reimbursement, be entitled to be a named insured thereunder. 



ii. Insurance Charge. Tenant's contribution for Landlord's Insurance in calendar year 2008 is 
estimated to be Three Hundred Twenty-Seven and 60/100 Dollars ($327.60) per armum (Zero and 28/100 Dollars 
($0.28) per square foot, per annum), plus the cost, if any, associated with any high risk endorsements and related 
deductibles and self insured retention costs as described in the preceding paragraph, subject to annual increase. 
Tenant agrees to pay Landlord the following amounts, which collectively constitute Tenant's "Insurance Charge": 
Tenant's proportionate share of the cost and expense of (A) Landlord's Insurance, as estimated in the preceding 
sentence, plus (B) any deductible or self-insured retention actually paid in connection with Landlord's Insurance. 
Tenant agrees to pay to Landlord, in monthly installments, in advance on the first day of each month. Tenant's 
estimated Insurance Charge for Landlord's Insurance. For purposes ofthis paragraph. Tenant's proportionate share 
of the Insurance Charge shall be determined by multiplying the total cost by a fi'action, the numerator of such 
fraction being the square footage of the Demised Premises and the denominator of such fraction being the gross 
leasable area of the Shopping Center as of the date hereof (or as may hereafter exist), excluding fi^om the 
denominator the square footage of (i) any occupant in the Shopping Center who maintains property damage 
insurance on its building and/or commercial general liability insurance for the Common Areas within its parcel, (ii) 
any space which is not completely constructed and/or has not been initially leased and occupied by a tenant, and (iii) 
that portion ofthe Shopping Center building(s) which cannot be reasonably leased and has been decommissioned by 
Landlord for reasons such as, but not limited to, lack of access, reasonable visibility from the public right of way, 
and/or violations or lack of compliance with applicable building codes. Subsequent to the expiration of the period 
used by Landlord in estimating Tenant's proportionate share of the Insurance Charge, Landlord shall fumish to 
Tenant a statement ofthe actual amount ofTenant's proportionate share ofthe Insurance Charge for such period and 
within fifteen (15) days from receipt ofLandlord's statement. Tenant shall pay to Landlord or Landlord shall remit 
to Tenant, as the case may be, the difference between the estimated amounts paid by Tenant and the actual amount 
ofTenant's Insurance Charge for such period as shown by such statement. In the event Landlord maintains blanket 
and/or umbrella policies which insures premises or risks in addition to the Shopping Center or the rents therefrom, 
the statement of the insurer shall be conclusive as to the portion of the total premium attributable to the Shopping 
Center. 



6. Tenant represents and warrants to Landlord that (i) Tenant is not acting, directly or indirectly, for 
or on behalf of any person, group, entity, or nation, named by any Executive Order or the United States Treasury 
Department as a "terrorisf, "Specially Designated National and Blocked Person", or other banned or blocked 
person, group, or nation (collectively, "Baimed Persons") pursuant to any anti-terrorism law; (ii) Tenant is not 
engaged in this Modification, or instigating or facilitating this Modification, directly or indirectly on behalf of any 
Banned Person; (iii) Tenant currently does not appear, and throughout the Extension Term, or any renewal or 
extension thereof, neither Tenant, nor any officer, director, shareholder, partner, member or other ovmer of Tenant 
shall appear, on any list of Banned Persons; (iv) no anti-terrorism law prohibits Landlord from doing business with 
Tenant; (v) Tenant, its officers, directors, or principal shareholders, partner, member, or other owner ofTenant, shall 
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not, during the Extension Term, or any renewal or extension thereof violate any anti-terrorism laws; and (vi) 
Tenant, its officers, directors, principal shareholders, partners or members shall not, during the Extension Term, or 
any renewal or extension thereof, do business with any party, individual, or entity that has violated or will violate 
any anti-terrorism laws. For purposes ofthis Modification, "anti-terrorism laws" shall mean Executive Order 13224 
and related regulations promulgated and enforced by the Office of Foreign Assets Control, the Money Laundering 
Control Act, the United States Patriot Act, or any similar law, order, mie or regulation enacted in the fiiture. Tenant 
hereby agrees to defend, indemnify, protect, and hold hamiless Landlord from and against any and all claims, 
damages, losses, risks, liabilities, fines, penalties, expenses (including attomeys' fees) and costs arising from or 
related to a breach of the foregoing representations and warranties. The foregoing indeinnity obligations of Tenant 
shall survive the termination or expiration ofthis Modification. 



7. To the extent permitted by apphcable law. Landlord and Tenant waive all right to trial by jury in 
any claim, action, proceeding or counterclaim by either Landlord or Tenant against each other or any matter arising 
out of or in any way connected with the Lease, the relationship of Landlord and Tenant or Tenant's use or 
occupancy ofthe Demised Premises. 



8. As a material inducement for Landlord to enter into this Modification with Tenant, Landlord shall, 
throughout the Lease Term and any renewals thereof, have the right at Landlord's expense to relocate Tenant to 
other demised premises (the "New Demised Preniises") within the Shopping Center. In the event Landlord elects to 
exercise the right of relocation. Landlord shall deliver written notice to Tenant identifying the location of the 
proposed New Demised Premises ("Landlord's Notice"). In the event Tenant shall not agree to the New Demised 
Premises proposed by Landlord, Tenant shall have the right to terminate the Lease within ten (10) days after the date 
of Landlord's Notice by delivering written notice to Landlord of its election to terminate ("Tenant's Termination 
Notice"). In the event Tenant elects to terminate the Lease, Landlord shall have the option to rescind Tenant's 
Tennination Notice by delivering notice to Tenant ("Landlord's Rescission Notice") within fifteen (15) days after 
the date Landlord receives Tenant's Tennination Notice, in which event, Tenant's Termination Notice shall be null 
and void and the Lease shall continue full force and effect without relocation of Tenant. If Landlord does not 
provide Landlord's Rescission Notice to Tenant, the Lease and the obligations of the parties, excluding any 
obligations ofthe parties that expressly survive the termination or expiration ofthe Lease, or have otherwise accmed 
as of the Termination Date (hereinafter defined), shall tenninate as of the date which is twenty (20) days after the 
date of Tenant's Tennination Notice (the "Termination Date"), provided Tenant pays to Landlord all sums and 
charges due and owing by Tenant to Landlord through and including the Termination Date. Any sum which cannot 
be exactiy determined by Landlord as ofthe Termination Date shall be paid by Tenant to Landlord within thirty (30) 
days after Tenant's receipt of a statement therefor. The foregoing obhgation shall survive termination of the Lease. 
IfTenant shall not terminate the Lease within the ten (10) day period set forth above, Tenant shall be deemed to 
have waived its right to temiinate the Lease pursuant to this Section, and Tenant shall relocate to the New Demised 
Preniises. Landlord's rescission ofLandlord's Notice shall not be deemed a waiver ofLandlord's right to relocate 
Tenant to New Demised Premises in the future. 



9. Notwithstanding anything contained in the Lease to the contrary, and subject to the terms hereof, 
in the event Tenant shall request Landlord's consent to an assignment of the Lease or sublease of the Demised 
Premises, Tenant shall pay Landlord, as a condition to obtaining Landlord's consent, the reasonable costs and 
expenses incurred by Landlord to review and/or prepare documents in connection with such assigmnent or sublease 
(including Landlord's reasonable attorneys' fees) and, in addition, a consent fee of One Thousand Five Hundred and 
00/100 Dollars ($1,500.00) per request, regardless of whether such assignment or sublease is consummated by 
Tenant or consented to by Landlord. 



10. Notwithstanding anything contained in the Lease to the contrary, in addition to Tenant's 
contribution for Tenant's proportionate share ofthe cost incurred by Landlord for the operation and maintenance of 
the Common Area, Tenant shall also be required to pay to Landlord an amount equal to Zero and 15/100 Dollars 
($0.15) per square foot of gross leasable area of the Demised Premises per year (the "Reserve Account"), 
representing Tenant's contribution for "major repairs" to or replacement of Conimon Area improvements performed 
by Landlord. Tenant's contribution to the Reserve Account shall be paid in equal monthly installments during the 
Lease Term or any renewals and extensions thereof, in advance, on or before the first day of each calendar month. 
The term "major repairs" shall include, but shall not be limited to, repairs to or replacement of parking lot surfaces, 
sidewalks and utility hnes. Funds contributed by Tenant to the Reserve Account shall not be applied to the items 
recited in Section 6.1 of the Original Lease, but shall be retained by Landlord until such time as Landlord shall 



3 











perform a major repair, regardless of the date(s) such amount was contributed by Tenant. In no event shall Tenant 
be entitled to a refund ofthe amounts so contributed by Tenant to the Reserve Account. 



11. In the event that Landlord notifies Tenant that it has received complaints from adjacent tenants of 
the Shopping Center with respect to odors emanating from the Demised Premises, then Tenant shall, at its sole cost 
and expense, properly ventilate the Demised Premises so that such adjoining tenants shall not be disturbed or 
dismpted by such odors. Such ventilation work shall (i) comply with all applicable laws, mles, regulation, 
ordinances and codes, (ii) be subject to Landlord's reasonable approval with respect to the scope of such 
work, and (iii) be completed within thirty (30) days after receipt of Landlord's notice or such additional time as is 
reasonably required under the circumstances, not to exceed a total of sixty (60) days, provided that Tenant 
commences such ventilation work during such thirty (30) day period and diligentiy pursues the same until 
completion. In the event that Tenant is required to properly ventilate the Demised Premises and fails to do so in 
accordance with the requirements of this Section, Landlord shall have the right, but not the obligation, to cause the 
Demised Premises to be properly ventilated and Tenant shall immediately upon demand reimburse Landlord all 
costs and expenses incurred by Landlord to ventilate the Demised Premises, plus an additional sum equal to fifteen 
percent (15%) ofsuch costs to reimburse Landlord its administrative overhead. 



12. The notice address ofTenant set forth in the Lease is hereby amended by deleting the address set 
forth therein and substituting the address of Tenant set forth hereinabove. The notice address of Landlord set forth 
in the Lease is hereby amended by deleting the address set forth therein and substituting the following addresses: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: Executive Vice President-Leasing 



with copies to: 



Developers Diversified Realty Corporation 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: General Counsel 



13. The parties hereto acknowledge and agree that Tenant shall have no fiirther right or option to 
renew or otherwise extend the Lease upon the expiration ofthe Extension Term. 



14. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall 
remain in full force and effect during the Extension Term and any renewal or extension thereof 



(signature blocks on the following page) 











IN WITNESS WHEREOF, the parties have hereunto set their hands the day and year first above written. 



WITNESSES AS TO LANDLORD: LANDLORD: 



/^C^U.C>L,^(^ ^ I A ^ ^ X ^ ^ - J ^ 
(Print Name) 



(Print Name) 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
a Delaware limited liability company 
By: DDR-SAU Retail Fund, L.L.C. 
Its: Sole Member 



By: DDR Retail Real Estate Limited Partnership 
Its: Member 



By: DDR IRR Acquisition LLC 
Its: General Partner 



Robin Walker- Executive Vice President 



WITNESSES AS TO TENANT: 
(as to Builguissa Diallo) 



TENANT: 



. (Print Name) ISSADL BUILGUISSA DL4LLO 



. (Print Name) 



(as to Gora Sow) 



. (Print Name) ;OHA SOW 



(Print Name) 











STATE OF OHIO 



COUNTY OF CUYAHOGA 



) 
) SS: 
) 



BEFORE ME, a Notary PubHc in and for said County and State, personally appeared Robin Walker-
Gibbons, known to me to be the Executive Vice President of DDR IRR Acquisition LLC, General Partner of DDR 
Retail Real Estate Limited Partiiership, Member of DDR-SAU Retail Fund, L.L.C, Sole Member of DDR-SAU 
MEMPHIS AMERICAN WAY, L.L.C, the Delaware limited liability company tiiat executed tiie foregoing 
instrument, who acknowledged that she did sign the foregoing instmment for and on behalf of said limited liability 
company being thereimto duly authorized and that the same is her free act and deed and the free act and deed ofsaid 
limited habihty company. 



m WITNESS WHEREOF, I have hereunto set my hand and ogicial seal at Beachwood, Ohio tiiis Ufi/) 
day of iHcr tA6Pr^ , 2008. 



My commission expires: 0 1 ' ^ l ^ i 
# 



STATEOF le*N<AeSS-et 



COUNTYOF S K e l b v 
SS: 



BEFORE ME, a Notary Pubhc in and for said Counl 
DIALLO, who acknowledged that she did sign the foregoing instrumei 



CONNIE S. OLSON 
Notary Public - State of Ohio 



Cuyalioga County 
My Commission Expires 



December 5, 2009 



brsonally appeared BUILGUISSA 
that the same is her free act and deed. 



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at / ^ | ^ > L ^ 7 ^ 
tills / ^ ^ d a y of/^Ksfflj4fe4=^_, 2008. 



My Commission Exp 9-16-2009 
My commission expires: 



STATEOF 'Te^rvA«cyc<«-



COUNTYOF SKelkv 



) 
) SS: 
) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared GORA SOW, who 
acknowledged that she did sign the foregoing instmment and that the same is her free act and deed. 



IN WITNESS WHEREQF, I have hereunto set my hand and official seal at 
tills 



iREQF, I have hereunto 
/ ^ day of /IffTtiOiL. 



ftMt / ^ 



My Commission Exp 9-16-2009 ^ ^ ^ ^ ' T ^ / ^ Z ^ ^ y 
My commission expires: l —www yy / t * ^ (_ ^ j g A A ^ ) ^ A ^ ^ ^ 











SCHEDULE A 



Rent Schedule 



rental 



Lease Years SPSF $ Montiilv $ Annum 
1 $9.27 $903.83 $10,845.90 
2 $9.55 $931.13 $11,173.50 
3 $9.83 $958.43 $11,501.10 



Doc 3053775 Vert 












African Braid/AmericanWay AfricanBraid TenaNotiLett 2013-01-07 Litigation Notificat.pdf




PRIVILEGED AND CONFIDENTIAL ATTORNEY COMMUNICATION AND WORK PRODUCT 



Litigation Notification 



General Information: 



Tenant Name/dba; African Braids Actions 



[American Way 



[Memphis, TN 



Square Feet 1,170 



Account Information: 



Primarv Account ^ 



Lease Status: 



rdease Expiration V 



Last Payment Rec' 



Balance: 



Securitv Deposit: 



Reserve: 



l^ate Fees Requeste 



)ate Propertj Mar 
Leasing Notified: 



Reserve and Tenan 



*rior Written Payi 



dumber: 



Active 



ate: 



d: 



$ 



$2,632.50 



$ 



d: 



lagement & 



t Notes Up 



nent Plan ( 



|109 



3/31 



8/31 



7,961.88 



-



^ 



1̂  



dated: 



Jffered: 



380-30343-16989 



/2015 1 



/2012 1 



, - , \ l / 
-TV^ 



/es 1 



1/7/2013 



Yes 



Yes 



Date Submitted 



Submitted By: 



Ownership: 



1/7/2013 



I Chad Flowerman 



[SAU 



Secondarv .Account Number: 



Lea.se Status: 



Securitv Deposit: 



Was Anv Amount Written Off? 



Balance Prior to Write Off: 



Lesal Use Only: 
Lender Consent: 



Comments: 



Tenant is behind multiple month's rents. Was previously set up on a payment plan, but did not follow through with it. Tenant has agreed to seiKd in a 
check to clear the entire balance, but is post dating the check for 2-1-13. 



TS C ^ ^ ^ r^ ^ ' r ^ ^^-^^ ^ ' ' ^^^ ^ -^ ^'''-



Approvals: 



Supervisor of CoUections: 



JV Approval: 



^ / ^ ' ( > , Manager of Accounts Receivable: 



Litigation: 



Uh%\-̂  












African Braid/AmericanWay AfricanBraid TenaNotiLett 2013-11-12 Litigation Notificat.pdf




PRIVILEGED AND CONFIDENTIAL ATTORNEY COMMUNICATION AND WORK PRODUCT 



Litigation Notification 



General Information: 



Tenant Name/dba: African Braid Action 



Shopping Center 



City/State: 



Square Feet 



[American Way 



iMemphis, TN 



[1.170 



Account Information: 



Primary Accoimt Number: 109380-30343-16989 



Lease Status: I Active 



Lease Expiration Date: 



Last Payment Rec'd: 



13/31/2015 



19/10/2013 



Security Deposit: 



Reserve: 



$2,632.50 



9i 
Late Fees Requested: No 



Date Property Management & 
Leasing Notified: 



Reserve and Tenant Notes Updated: 



Prior Written Payment Plan Offered: 



10/21/2013 



Yes 



No 



Date Submitted 



Submitted Bv: 



Ownership: 



10/21/2013 



iDawn Szczesniak 



ISAU 



Secondary Account Number: 



Lease Status: 



Security Deposit: 



Was Any Amount Written Ott? 



Balance Prior to Write Off: 



Legal Use Only: 
Lender Consent-



Comments: 



Tenant owes four months of rent and escrows plus past due charges from April. They have been making minimal payments for quite some tirae and 
have been getting more behind. Tenant was taken out of Litigation in Febmary, 2013 and started to fall behind again in March, 2013 and was never 
able to be current again. There is no Personal Guarantee signed on this Lease. 



Approvals: 



Supervisor of Collections: 



JV Approval: 



^ 4 ^ /^-2>-/3 Manager of Accounts Receivable: 



Litigation: 



\^ .\^<i 












African Braid/AmericanWay AfricanBraid TenaNotiLett 2018-01-12 Litigation Notificat.pdf




PRIVILEGED AND CONFIDENTIAL ATTORNEY COMMUNICATION AND WORK PRODUCT



Litigation Notification



General Information:



Builguissa Diallo/DBA: African Braid Actions  I  ?  1/-1-0MQJ?8?
?5??m?American-WaymMaiy-Hodges



Mllill??TN-?-?l  SAU



Ililililllfl?il
Account Information:



,oøllm=mllmll?llm? FÏÖ938Ö-30343-16989 a.mm.g.m/.'."  /-
l/Ii/Il//ß"I/I/IEFFTWIIIIIII-Ili



12/312019 mlr/,XI/I/I/Il/Il------?llillilli?l---1
12/21M17 ?



$2'844.33-? 1?
X//"'E"MUUIF/I/F,dr---i j m?



m/......FI-----F? p m=!Im"0/i/I'"I//I/.?llilll-?llilll-1
yes



1/10/201?L???
Yes



Legal Use Only:
OR../MMO.m..m/immlilillwwllin 9/i':Il/I/Fll-IFII-?llili



Comments:



Balance on  account consists of unpaid Rent and NNN's. Tenant has constantly been in and out ofdefault for the last several years and has also been in
Litigation before.  Tenant is unable to keep the account current and recently has fallen two months behind on  their account.  Collections spoke with Tenant
in the beginning of January about making payment arrangements, but Tenant never  committed to any payment armngements.



Guarantoás) none 4--1Default Notice: Certified default notice mailed 12/14/17



Approvals:



Supervisor ofCollections:-7---r?  Manager ofAccounts Receivable:
(KX C\\U\\y
\V\ --7?



JV Approval: Utigation:












African Braid/AmericanWay AfricanBraid TenaNotiLett 2018-06-18 Tenant Notice Letter.pdf




DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.



3300 Enterprise Parkway
Beachwood, Ohio 44122



June 18, 2018



VIA UPS



Builguissa Diallo
d/b/a African Braid Actions
10244 N Green Moss Dr
Cordova, TN  38018



RE:  Change of  Remittance  Address  for  tenants  of  American Way located  in  Memphis,
Tennessee (the "Premises"); African Braid Actions



Dear Tenant:



Please accept this letter as notification that the remittance address only of DDR-SAU Memphis
American Way  L.L.C. ("Landlord") has changed.  All rents, additional rents and other charges
due under your Lease for periods from and after this date will continue to be made payable to
DDR-SAU Memphis American Way L.L.C., but should be forwarded to the following new  address:



DDR-SAU Memphis American Way L.L.C.
Dept.  109380 30343 16989



P.O. Box 83400
Chicago, IL 60691-3400



A form W-9 for Landlord is enclosed for your records.  Please note that Landlord is a disregarded
entity for federal filing purposes.  Its activity is reported under its ultimate parent entity, DDR-SAU
Retail  Fund,  L.L.C.,  whose  FEIN  is  20-2639998.  (Under  IRS  Form  W-9  instructions,  a
disregarded entity is required to enter the ultimate parent's name  on the "Name" line and the
owner's name  on the "Business Name" line.)



Landlord also accepts payments via its online Tenant Portal.  Tenants have the ability to
make one4ime payments, or  set üp aütomatic monthly payments.  Please visit
http:#ddr.com/tenant-portal for more  information.



All  notices and correspondence (other than insurance certificates and sales reports) should
continue to be sent to Landlord at the following address:



DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attn:  Executive Vice President -  Leasing



3300 Enterprise Parkway *  Beachwood *  Ohio *  44122
p. 216.755.5500 *  f. 216.755.1500











With a copy to: DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attn:  General Counsel



All certificates of insurance should continue to be addressed to:



DDR-SAU Memphis American Way L.L.C.
Insurance Compliance
3300 Enterprise Parkway
Beachwood, Ohio 44122



Or via email:  insurancecompliance@ddr.com



All sales reports should continue to be addressed to:



DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attn:  Lease Accounting Department



Or via email:  GSales2@ddr.com



Landlord also accepts sales reports via its online Tenant Portal.  Please visit
http:#ddr.com/tenant-portal for more  information.



We appreciate your cooperation.



DDR-SAU Memphis American Way L.L.C.
a Delaware limited liability company



?4AA. ,  j,  A  ?1  ,a
By:  '



 v?<A-,4 4.  tYtu?U#
Name:  Michael Owendoff  ?Title:  Deputy General Counsel



Enclosure



3300 Enterprise Parkway *  Beachwood *  Ohio *  44122
p. 216.755.5500 .  f. 216.755.1500











.. Request for Taxpayer
Form  1  1  ,/ Give Form to the
(Rev. November 2017) Identification Number and Certification requester. Do not
Department of the Treasury send to the IRS.
Internal Revenue Service *  Go to www.irs.gov/FormW9 for instructions and the latest information.



1  Name (as shown on your income tax return). Name is required on  this line; do not leave this line blank.



DDR-SAU Retail Fund, L.L.C.
2  Business name/disregarded entity name, if different from above



DDR-SAU Memphis American Way, L.L.C.
3 Check appropriate box for federal tax classification of the person whose name is entered on line 1. Check only one  of the  4 Exemptions (codes apply only to



following seven  boxes. certain entities, not individuals; see
instructions on page 3):



Il  Individuawsoie proprìetor or  Il  C Corporation  ?  S Corporation  0 Partnership  ?  Trusüestate



ä
single-member LLC Exempt payee code (Íf any)



0 ?  E Umited liability company. Enter the tax classification (C=C corporatîon, S=S corporation, P=Partnership) i  P
82 Note: Check the appropriate box in the line above for the tax classification of the single-member owner.  Do not check  Exemption from FATCA reporthg



'E LLC if the LLC is classified as a single-member LLC that Îs disregarded from the owner  unless the owner  of the LLC is code (if any).C another LLC thal îs not  disregarded from the owner for U.S. federal tax purposes, Otherwise, a  single-member LLC that
a. is disregarded from the owner  should check the appropriate box for the tax classification of its owner.



0  Other (see instructions) ) Mpp#æs fo Iccounßmøntaüïød ¤ufs,dø the U,SJ



5  Address (number, street, and apt. or  suite no.) See instructions. Requester's name  and address (optionaD



3300 Enterprise Parkway
6 City, state, and ZIP code



Beachwood, OH  44122
7 Ust account number(s) here (optional)



Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. The TIN provided must match the name given on  line 1 to avoid Social security number
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or  disregarded entity, see the instructions for Part I, later. For other
entities, it is your employer identification number (EIN). If you do not have a number, see  How to get a



EEO -  EO -[T-TTl
77N, later. or



Number To Give the F?equester for guidelines on  whose number to enter.
2?0 2?6?3?9?9?9?8 1



'.Cerbfication
Under penalties of perjury, I certify that:
1. The number shown on  this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and
2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or  (b) I have not been notified by the Internal Revenue



Service (IRS) that I am subject to backup withholding as  a result of a failure to report all interest or  dividends, or  (c) the IRS has notified me that I am
no longer subject to backup withholding; and



3. I am a U.S. citizen or  other U.S. person (defined below); and
4. The FATCA code(s) entered on this form (if any) indicating that I am  exempt from FATCA reporting is correct.
Certification instructions. You must cross  out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or  abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part ll, later.



Here  [ u.s p2IE?-Ž*8Kjlljf-B[ÏS-L'*Vl.-"2)VK-  Date "  W L 1 Sl (K
General Instructiòns .  Form 1099-DIV (dividends, including those from stocks or mutual



funds)
Section references are  to the Internal Revenue Code unless otherwise
noted.



.  Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)



Future developments. For the latest information about developments .  Form 1099-8 (stock or  mutual fund sales and certain other
related to Form W-9 and its instructions, such as  legislation enacted transactions by brokers)
after they were published, go to www.irs.gov/FormW9.



.  Form 1099-S (proceeds from real estate transactions)
Purpose of Form .  Form 1099-K (merchant card and third party network transactions)



.  Form 1098 (home mortgage interest), 1098-E (student loan interest),An Individual or  entity Form W-9 requester) who is required to file an 1098-T (tuition)information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social security number .  Form 1099-C (canceled debt)
(SSN), individual taxpayer identification number (ITIN), adoption I  Form 1099-A (acquisition or  abandonment of secured property)
taxpayer identification number (ATIN), or  employer identification number
(EIN),to report on an information return the amount paid to you, or  other Use Form W-9 only H you are  a  U.S. person (including a resident



alien), to provide your correct TIN.amount reportable on  an information return. Examples of information
returns include, but are  not limited to, the following. If  you do not return Form W-9 to the requester with a TIN, you might



be subject to backup withholding. See What is backup withholding,.  Form 1099-INT Önterest earned or  paid)
later.



Cat. No. 10231 X Form W-9 (Rev. 11-201 D











6/18/2018 UPS CampusShip



UPS CampusShip: View/Print Label



1. Ensure there are  no  other shipping or  tracking labels attached to your package.  Select the
Print button on  the print dialog box that appears. Note: If your browser does not support this function
select Print from the File menu  to print the label.



2.  Fold the printed label at the solid  line below.  Place the label in a UPS Shipping Pouch. If you
do not have a pouch, affix the folded label using clear plastic shipping tape over  the entire label.



3. GETTING YOUR SHIPMENT TO UPS
Customers with a Daily Pickup
Your driver will pickup your shipment(s) as  usual.



Customers without a Daily Pickup
Schedule a  same  day or  future day Pickup to have a UPS driver pickup all your CampusShip
packages.
Hand the package to any UPS driver in your area.
Take your package to any location of The UPS Store®, UPS Access Point(TM) location, UPS Drop
Box, UPS Customer Center, Staples® or  Authorized Shipping Outlet near  you. Items sent via UPS
Return Services(SM) (including via Ground) are also accepted at Drop Boxes. To find the location
nearest you, please visit the Resources area  of CampusShip and select UPS Locations.
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Beautiful Nails/AmericanWay BeautifulNai Amendment-Te 2005-04-07 TERMINATION of 923.pdf




. LEASE TERMINATION AGREEMENT



, 2005, by andTHIS AGREEMENT, made and entered .in.to this -7 day of . AP4. 1



between Toyvalco, Inc ., an Ohio coMoration, hereinafter referred to as "Landlord", and Trang
Nguyen, hereinafter referred to as "Tenant" .



. WITNESSETH



WHEREAS, Landlord and Tenant entered into a Lease Agreement dated the 23 rd
dayofSeptember, 2002 forthe leasing ofapproximately 950 square fectlocated at4045 AmericanWay
Boulevard, Suite I I A, Memphis, Tennessee ; and



WHEREAS, both parties desire to terminate the Lease Agreement as of April 30, 2005 .



NOW, THEREFORE, IN CONSIDERATION of these promises and the further consideration
ofONE DOLLAR ($ 1 .00) paid to Landlord by Tenant, both parties hereby agree that as ofApril. 30,
2005, the Lease Agreement shall be of no further force and effect and as of said date each party is
released of their respective obligations to each other with respect thereto except that Tenant will
continue to be liable for its base rent and pro rata share of any operating expenses as specified in
Section & 2, 8 .3, 8 .4 and Section 8 .5 of the Lease Agreement, which expenses may accrue prior to the
lease termination date of April 30, 2005 .



Conditions Precedent: Landlord and Tenant agree that the effectiveness of this Termination
of Lease shal I be contingent upon, and neither Landlord nor Tenant shall be bound by the terms and
covenants of this Termination of Lease until, the complete fulfillment of the following condition :



A new lease for the Leased Premises being fully executed between Topvalco, Inc ., an Ohio
corporation ("Landlord") and My Chi Tran and Huu Phuoc Trdong, jointly and severally ("Tenant" )



Landlord shall give Tenant notice when the condition described herein has been fulfilled . Ifthe
condition described herein is not fulfilled, this Termination of Lease shall immediately become null
.and void and Tenant shall remain responsible to fulfill all of its responsibilities as stated in the Lease .



IN WITNESS WHEREOF, the parties have executed this instrument the day and year first
written above .



LANDLORD :



By : M M34 1,tlz~ ~



Trang T . Nguyen











(Landlord Acknowledgment)
STATE OF OHIO



SS :
COUNTY OFHAMILTON. )



This day, before me, a Notary Public in the State and County aforesaid,
personally appeared James E. Hodge with whom I am personally acquainted and
who upon oath acknowledged himself to be Vice President of Topvalco, Inc .,
Landlord in the foregoing Lease, and that he as such officer, being authorized so to
do., executed the instrument for the purposes therein contained by signing in the
name Of the corporation .



Witness my hand and official seal this day of 20005 .



Notary Public, State of Ohio Notary Public
My Commission Expires



April 11, 2006



ftant Acknowledgement-Individual )
STATE OF TENNESSEE



SS :
COUNTY OF SHELBY



I
This day, before me, a Notary Public of the State and County aforesaid,



,personally appeared Trang T. Nguyen, with whom I am personally acquainted and
who upon oath acknowledged himself/herself to be the Tenant in the foregoing
Lease and acknowledged the signing to be his/her volunta,*qct .



Witness my hand and official seal thi s



My commission expires :
WCOMWSSION EVRES OCT. 10, 206



day of 2005 .



NZ0-4&2e












Cherokee Health/AmericanWay CherokeeHeal TermCommen 2019-04-24 Commencement Date Ag.pdf




COMMENCEMENT DATE AGREEMENT



THIS COMMENCEMENT DATE AGREEMENT (the "Agreement") is entered into on



ý - 2* - 2-O/9 , 2019, between DDR-SAU Memphis American Way, L.L.C., a Delaware limited
liability company ("Landlord"), and Cherokee Health Systems, a Tennessee corporation ("Tenant") d/b/a
Cherokee Health Systems.



WHEREAS, Landlord and Tenant have entered into that certain Lease dated March 12, 2019 (the
"Lease"), for the Premises located at American Way in Memphis, Tennessee, all as more particularly
described in the Lease; and



WHEREAS, Landlord and Tenant wish to set forth their agreements as to the commencement of
the term of the Lease.



NOW, THEREFORE, in consideration of the Premises as described in the Lease and the
covenants set forth therein, Landlord and Tenant agree as follows:



1. Capitalized and defined terms used in this Agreement shall have the same meanings as those
ascribed to them in the Lease unless the context clearly required otherwise.



2. The initial Lease Term commenced on April 1, 2019.
3. The initial Lease Term shall expire on March 31, 2022.
4. The Rent Commencement Date under the Lease is April 1, 2019
5. The Square Footage of the Premises is approximately 7,125.
6. Set forth in the table below are: (i) the dates by which Tenant must deliver written notice to



Landlord if Tenant elects to exercise a Renewal Term; (ii) the commencement dates for each
Renewal Term; and (iii) the expiration dates for each Renewal Term:



Renewal Term Period Notice Date Commencement Date Ex iration Date
Option 1 3/31/2021 4/1/2022 3/31/2025Years 4-6



Tenant's failure to execute this Agreement within ten (10) business days following Tenant's
receipt hereof shall be deemed as Tenant's acceptance of the terms hereof, pursuant to Article III of
the Lease.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and
year above written.



LANDLORD: DDR-SAU Memphis American TENANT: Cherokee Health Systems,
Way, L.L.C., a Delaware limited liability a Tennessee corporation
companyr;7 , A
By: __..,-?ZZ?£?I- Name:' ' Uäl;f>Uv LD t-lou.>a'AA



Rqherf-M.êkdc?vern, Its: 'ZFO /
Senior Vice President of Leasing











Ul-LI
VIA UPS



April 22, 2019



Cherokee Health Systems
2018 Western Avenue
Knoxville, Tennessee 37921



RE: Lease dated March 12, 2019 ("Lease"), between DDR-SAU Memphis American Way,
L.L.C., a Delaware limited liability company ("Landlord"), and Cherokee Health Systems,
a Tennessee corporation ("Tenant") d/b/a Cherokee Health Systems; Unit No. 4
" "( Premises ); AmericanWay in Memphis, Tennessee ("Shopping Center").



Dear Tenant:



Enclosed please find two (2) original copies of the Commencement Date Agreement (the "Agreement") for
the above-referenced location which have been executed on behalf of Landlord.



Please cause two (2) copies of the Agreement to be dated and executed on behalf of the Tenant and return
one (1) fully-executed copy of the Agreement to my attention. Please do not hesitate to contact me should
you have any questions regarding this matter.



Sincerely,



fen. èË. ÚLL.on
Karen A. Robinson
Legal Assistant, Real Estate and Leasing Group
Direct Dial: (216) 755-6637
Email: krobinson@sitecenters.com



Enclosures



cc: Tony Pavli
Shirley Thomas
Lease Accounting



0
SITE CENTERS



3300 Enterprise Pkwy., Beachwood, OH 44122 · 877-225-5337 · SiteCenters.com











4/22/2019 UPS CampusShip - United States



UPS CampusShip: View/Print Label



1. Ensure there are no other shipping or tracking labels attached to your package. Select the Print button on the print dialog
box that appears. Note: If your browser does not support this function select Print from the File menu to print the label.



2. Fold the printed label at the solid line below. Place the label in a UPS Shipping Pouch. If you do not have a pouch, affix the
folded label using clear plastic shipping tape over the entire label.



3. GETTING YOUR SHIPMENT TO UPS
Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.



Customers without a Daily Pickup
Take your package to any location of The UPS Store®, UPS Access Point(TM) location, UPS Drop Box, UPS Customer Center,
Staples® or Authorized Shipping Outlet near you. Items sent via UPS Return Services(SM) (including via Ground) are also
accepted at Drop Boxes. To find the location nearest you, please visit the Resources area of CampusShip and select UPS
Locations.
Schedule a same day or future day Pickup to have a UPS driver pickup all your CampusShip packages.
Hand the package to any UPS driver in your area.



UPS Access Poldm UPS Access pointru UPS Access Point™
THE UPS STORE PERFECTION VALET CLEANERS THE UPS STORE
30799 PINETREE RD 4011 WARRENSVILLE CENTER RD 13940 CEDAR RD
CLEVELAND,OH 44124 BEACHWOOD,OH 44122 CLEVELAND,OH 44118
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SECOND AMENDMENT TO LEASE 



Office 10726 



THIS SECOND AMENDMENT TO LEASE (this "Second Amendment") is made and 
entered into effective as of the 44> day of Auffcu-I- , 2011, by and between DDR-SAU 
MEMPHIS AMERICAN WAY, L.L.C, a DelMTare limited liability company ("Landlord"), 
and TAX SERVICES OF AMERICA, INC., a Delaware corporation, d/b/a Jackson Hewitt 
Tax Service ("Tenant"). 



WITNESSETH 



WHEREAS, Landlord, and Tenant entered into that certain Lease dated April 18, 2008 
(the "Original Lease"), for the lease of certain premises containing approximately 3020 square 
feet and commonly known as Unit No. 13 (the "Premises"), as more particularly described in the 
Original Lease, within that certain shopping center commonly known as American Way located 
at 4045 American Way, Unit 13, Memphis, Tennessee 38118 (the "Shopping Center"): 



WHEREAS, the Original Lease was extended and modified pursuant to that certain First 
Extension and Modification of Lease by and between Landlord and Tenant dated April 26, 2011 
(the "First Amendment." and together with the Original Lease, the "Lease"); 



WHEREAS, on May 24, 2011 (the "Petition Date"), Tenant filed a voluntary petition for 
relief under Chapter 11 of Title 11 ofthe United States Code, 11 U.S.C. Sections 101 et seq. (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the District of Delaware (the 
"Bankruptcy Court"); and 



WHEREAS, as a condition to the Tenant's willingness to accept the Lease, the parties 
desire to enter into this Second Amendment to, among other things, (i) waive certain claims 
Landlord has against the Tenant and (ii) modify the Minimum Rent payable by Tenant for the 
period fi-om July 1, 2011 to April 30, 2014 (the "Reduced Rent Period") in the manner 
hereinafter set forth. 



NOW, THEREFORE, in consideration ofthe mutual agreements hereinafter set forth, the 
Existing Lease is hereby amended as follows: 



TERMS 



1. Waiver of Claims for Pre-Petition Claims and Mav. 2011 Rent and Expenses. In 
consideration for Tenant agreeing to assxime the Lease in accordance with Section 7 below, 
Landlord hereby agrees to waive all claims against Tenant or Tenant's bankruptcy estate for (i) 
all pre-petition claims of any sort, including, without limitation, all claims for Minimum Rent, 
the Insurance Charge, Tenant's proportionate share of Common Area Charges and Taxes, or any 
other amounts due or otherwise payable with respect to the Lease due prior to, or attributable to 
the period prior to May 24, 2011, and (ii) for Minimum Rent, the Insurance Charge, Tenant's 
proportionate share of Common Area Charges and Taxes, or any other amounts due or otherwise 
payable with respect to the Lease for the period fi-om May 24, 2011 through May 31, 2011. 











2. Reduction in Minimum Rent. In consideration for Tenant agreeing to this 
Second Amendment and for Tenant agreeing to assume the Lease in accordance with Section 7 
below, the parties agree that the Minimum Rent payable under the Lease during the Reduced 
Rent Period (the "Rent Reduction") shall be as follows: 



July 1, 2011 to April 30, 2014 - Minimum Rent - $1,888.00 per month 



Minimum Rent during the above Reduced Rent Period shall remain payable on 
the 1*' ofeach month. The parties agree that, except for the amounts waived pursuant to Section 
1 above. Tenant shall remain liable to pay the Insurance Charge and Tenant's proportionate share 
of Common Area Charges and Taxes in accordance with the terms ofthe Lease. 



3. Default. In the event Tenant defaults in the payment of any Minimum Rent, the 
Insurance Charge, or Tenant's proportionate share of Common Area Charges and Taxes or in the 
performance of any other terms, conditions or covenants of the Lease, then, in addition to all of 
the rights and remedies Landlord may have under the Lease, at law or in equity. Landlord's 
agreement to the Rent Reduction granted herein shall immediately terminate and Tenant shall 
immediately pay to Landlord the full amount of all Minimum Rent for the Premises due pursuant 
to the terms ofthe Lease, as if no reduction ofthe same had been granted herein, along with any 
outstanding Additional Rent, including, but not limited to, the Insurance Charge and Tenant's 
proportionate share of Common Area Charges and Taxes, or any other amounts owed pursuant to 
the Lease. 



4. Assignment/Sublease. In the event Tenant requests or attempts to assign or sublet 
any interest in the Lease, the Rent Reduction granted herein becomes immediately null and void 
and Tenant must immediately begin paying all Minimum Rent as originally set forth in the 
Lease. 



5. Confidentialitv. As a material inducement for Landlord to enter into this Second 
Amendment, Tenant agree that for itself, its employees, agents, and any subtenant, that they will 
not disclose to any person or entity, the Rent Reduction granted by Landlord pursuant to the 
terms of this Second Amendment. The parties agree that this provision is a material covenant 
and that if Tenant breaches it in any manner whatsoever, in addition to all other rights and 
remedies which Landlord may have under the Lease, at law or in equity, the Rent Reduction 
granted herein automatically becomes null and void and Tenant must immediately pay to 
Landlord all Minimum Rent for the Premises as originally set forth in the Lease. 



6. Assumption of Lease and Confirmation of Plan of Reorganization. Each party's 
obligations under this Agreement are expressly conditioned on the confirmation of the Joint 
Prepackaged Plan of Reorganization (the "Plan") currently pending before the court (the "Court") 
presiding over the Bankruptcy Case, and the entry of an order approving the assumption of the 
Lease, as amended by the terms set forth in this Second Amendment. Within ten (10) days after 
the Court's entry of the confirmation order (the "Confirmation Order") of the Plan in the 
Bankruptcy Case, Landlord shall reimburse Tenant for the amounts that Tenant has paid for 
Minimum Rent in excess of the amount otherwise payable under Section 2 of this Second 
Amendment from the Effective Date ofthis Second Amendment until the date the Confirmation 
Order is entered. 











If the Bankruptcy Court does not enter an order approving the assumption of the Lease, 
as amended by the terms set forth in this Second Amendment, this Second Amendment shall be 
null and void in all respects, and nothing in this Second Amendment shall give rise to any claim, 
causes of action, or damages (compensatory or consequential) against either party. 



The Effective Date of this Amendment shall be the date of entry of an order of the 
Bankruptcy Court approving the assumption of the Lease, as amended by the provisions of this 
Amendment. 



7. Delinquent Balance. Tenant agrees and acknowledges that (i) as of the Effective 
Date, Tenant has an outstanding balance, which has accrued since May 31, 2011 (the 
"Outstanding Balance") due to Landlord, (ii) Landlord's execution of this Second Amendment 
shall not negate, amend, modify or otherwise change Tenant's obligation to pay to Landlord the 
Outstanding Balance or any other obligations due and payable in connection with the Lease 
accruing on or prior to the Effective Date (collectively, "Additional Obligations"), and (iii) 
Landlord's execution of this Second Amendment prior to Tenant's payment of the Outstanding 
Balance or any Additional Obligations shall not constitute a waiver of any of Landlord's rights 
and/or remedies set forth in the Lease related to the Outstanding Balance and/or Additional 
Obligations. 



8. No Right to Extend Lease. The parties hereto acknowledge and agree that 
Tenant shall have no fiirther right or option to renew or otherwise extend the Lease upon the 
expiration ofthe Term ofthe Lease. 



9. Other Terms. Except as modified by this Second Amendment, Tenant shall 
comply with all of the covenants, terms and conditions set forth in the Lease dated April 18, 
2008. 



10. Entire Agreement. This Second Amendment contains all of the agreements ofthe 
parties hereto with respect to the matters contained herein, and no prior agreement, arrangement 
or understanding pertaining to any such matters shall be effective for any purpose. Nothing in 
this Second Amendment shall be deemed to waive or modify any ofthe provisions ofthe Lease, 
except as expressly stated herein. 



11. Ratification. Subject to court approval and except as hereby amended, the Lease 
shall remain unmodified and, as hereby amended, is ratified and confirmed. 



12. Successors. The provisions ofthis Second Amendment shall bind and inure to the 
benefit ofthe heirs, representatives, successors and assigns ofthe parties hereto. 



13. Definition. All initially capitalized terms used herein but not defined herein shall 
have the meanings ascribed to such terms in the Lease. 



14. Conflict. In the event of any conflict between the original terms of the Lease and 
this Second Amendment, this Second Amendment shall prevail. 











15. Counterparts. This Second Amendment may be executed in any nimiber of 
counterparts, each of which shall be deemed an original, but all of which, taken together, shall 
constitute one and the same instrument. 



[Remainder of page intentionally left blank] 











IN WITNESS WHEREOF, this Second Amendment is entered into by the parties 
as of the day and year first above written. 



TENANT: 



TAX SERVICES OF AMERICA, INC. 
a Delaware Corporation 
dba Jackson Hewitt Tax Services 



JBmnemandez 
Vice President 



LANDLORD: 



DDR-SAU MEMPHIS AMERICAN WAY, 
L.L.C, a Delaware limited liability company 



By: y\l/y^/y^//M;^ 
Robm Walker-Gibbons 
Executive Vice President 











STATE OF OHIO 



COUNTY OF CUYAHOGA 



) 
)SS: 
) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared 
Robin Walker-Gibbons, known to me to be the Executive Vice President of DDR-SAU 
MEMPHIS AMERICAN WAY, L.L.C., a Delaware limited liability company and the limited 
liability company which executed the foregoing instrument, who acknowledged that she did sign 
the foregoing instrument for and on behalf of said limited liability company, being thereunto 
duly authorized, and that the same is her free act and deed as such officer and the free act and 
deed of said limited liability company for the uses and purposes therein set forth. 



IN WITNESS WHEREOF, I have hereimto set my hand and official seal at Beachwood, 
Ohio this 4i4y day of A o a a s i , 2011. 



(seal) 



STATE OF KjuOCiAjaM^ 



COUNTY OF M - M A X 4 y 



r>^-f/j-



JEANNE JOSEPH 
Notary Public, State of Ohio 



Cuyahoga County 
My Commission Expires 



September 7, 2014 



BEFORE ME, a Notary Public in and for said County and State, appeared Gus 
Hernandez, the Vice President of TAX SERVICES OF AMERICA, INC., a Delaware 
corporation, personally known to me (or proved to me on the basis of satisfactory evidence) to be 
the person whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his authorized capacity, and that by his signature on the instrument, the 
person or the entity upon behalf of which the person acted, executed the instrument. 



IN WITNESS^WHEflEOF, I have hereunto set my hand and official seal at 
7 5 ) 4 - l P a A 4 x / ^ ^ s / 3 day o f O A j j L , 2011. 



(seal) )^OLLaAl\.^hUuUA^ 
Notary Public 



UunMMMMin 
Notaiy Public 
NewJerspv 



My Commission E.. -:. 9-29-15 
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EXTENMONAND MODIFICATION OFLEASE



EXTENSION AND MODIFICATION OF LEASE (this "Modification'D is made and entered into as



of this -il5day of  January, 2019 (the "Effective Date'D, by and among DDR-SAU MEMPHIS AMERICAN
WAY, L.L.C., a Delaware limited liability company, having an address at 3300 Enterprise Parkway, Beachwood,
Ohio 44122, Attention:  Executive Vice President -  Leasing ("Landlord'D, ABUNDANT LIFE  FELLOWSHIP,
INC., a Tennessee corporation (d/b/a Abundant Life Fellowship Church), having an  office at 3747 Knight Arnold
Road, Memphis, Tennessee 38118 ("Tenanf'), and JAMES E. HENDERSON andBETHELYN F. HENDERSON,
husband and wife, whose address is 2125 Lakeland CV, Horn Lake, Mississippi 38637 (individually and collectively,
"Guarantor").



WITNESSETH:



WHEREAS, Landlord and Tenant entered into a certain Lease dated July 24, 2013 (the "Lease"), wherein
Landlordleased to TenantUnitNo. 2 containing 3,119 square feetofgross floor area  (the "Premises") ofthe American
Way in Memphis, Tennessee; and



WHEREAS, Tenant's performance under the Lease has been guaranteed by Guarantor pursuant to a certain
Guarantee-Personal dated July 24, 2013 (the "Guarantee"). A copy ofthe Guarantee is attached hereto as Exhibit "1"
and is made a  part hereof; and



WHEREAS, the parties hereto hereby desire to extend and modify the Lease as hereinafter set forth.



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and
valuable consideration, the receipt and sufficiency ofwhich are  hereby acknowledged, the Lease is hereby extended
and modified as follows:



1. The foregoing recitals are  incorporated herein by reference. Capitalized and defined terms used in
this Modification shall have the same  meanings as those ascribed to them ill  the Lease, unless the context clearly
requires otherwise.  In the event that the terms of  this Modification conflict with the terms ofthe Lease, the terms of
this Modification shall control.



2. The Lease Term is hereby extended for a period of twelve (12) full calendar months commencing
on  February 1, 2019, and terminating at 11:59 p.m. on  January 31, 2020 (the "Extension Term'D.



3. Commencing as of the frst  (lsD day ofthe Extension Term, Tenant agrees to pay to Landlord as
Minimum Rent for the Premises, without any deduction or  setoff, the sums  set forth on Schedule A attached hereto
and made a part hereof.



4. Notwithstanding anything contained in the Lease to the contrary, the parties hereto hereby agree and
acknowledge that Tenant shall have no  further right or  option to renew  or  otherwise extend the Lease upon the
expiration ofthe Extension Term.



5. The notice address ofLandlord set forth in the Lease is hereby amended by deleting the address set
forth therein and substituting the following address:



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attention: Executive Vice President -  Leasing



with copies to:



SITE Centers Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attention:  General Counsel



11786383 vl











6. All references in the Lease to "DDR Corp." are hereby changed to "SITE Centers Corp.".



7. Guarantor hereby republishes and restates each and every term and covenant of the Guarantee as if
fully rewritten herein for purposes of acknowledging that the Guarantee shall remain in full force and effect during
the Extension Term and any renewals or  extensions thereof.



8. This Modification may be executed in multiple counterparts, each of which shall constitute an
original and all of which taken together shall constitute one  and same  agreement binding upon the parties hereto,
notwithstanding that the parties hereto are  not signatories to the same counterpart.



9. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall
remain in full  force and effect during the Extension Term and any renewals or  extensions thereof.



(remainder of this page is intentionally left blank)
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IN WITNESS WHEREOF, the parties hereto have hereunto set their hands effective as of the Effective Date
of this Modification set forth above.



WITNESSES AS TO LANDLORD: LANDLORD:



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.
a Delaware limited liability company



-/. 



-.  f  -t-lr? 
-  - V M Akbf..IV4L---?(Print Name) ?Y:RobrtM.Mcrn



--/jj¿ *29/
Senior Vice President of Leasing



(print Name)



STATE OF OHIO )
)  SS:



COUNTY OF CUYAHOGA )



BEFORE ME, a Notary Public in and for said County and State, personally appeared Robert M. McGovern,
known to me  to be the Senior Vice President of Leasing of DDR-SAU MEMPHIS AMERICAN WAY, L.L.C., the
Delaware limited liability company that executed the foregoing instrument, who acknowledged that he did sign the
foregoing instrument for and on  behalf of said limited liability company being thereunto duly authorized and that the
same  is his free act and deed and the free act and deed of said limited liability company.



IN WITNESS WHEREOF, I have hereunto set my hand?d-Óîîïìial peãI?ãi?eachwood, Ohio this ? /11 day
of January, 2019.



My commission expires: 1117 tlï i  A "\  /



£.tî?Vt,[:!':,f"(signatures continued qa.IMqwfn8 *a<e)
...©Ýff.:........<3..:



*t.SÝ i /''if.5?r,94 CONNIE S, OLSON
S \  .  "*
E. .GS.titit  Ì Nota ry Public, State of Ohio
E-*:  -?-'-*'  **?4'14--  Cuyahoga County
1  :.*E.-*.r'p?a? '-3?,9:  s  My Commission Expires



?ß' (f? '27'4'4ti'éžt,itj?ÎŠA:0,f  December 7,2019
-°*-2* :St.,?#,.F-t?&2>/-



.,4¿/, tz O F :



.'""N., ...",0
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WITNESSES AS TO TENANT: TENANT:



4j t CRAAA)4
ABUNDANT  LIFE  FELLOWSHIP, INC.
a Tennessee corporation



á?  'tvjá?* .  ß  ji  Ú



<--Jdh?
L,l-N-Í*P)*.ijvig41nAName) ?*lt  pl eš  :2  nl?Ftt=3**int Name)



(Us>4-*uo Its: j? <A- k1k*U?''?
/  32/il,U /f/h:Šgy?&Nmn?



\-/ //1'IlHwm"
*.Ntj?E.R.ö $,



?ATE?t*
-  Ì TENNESSEE ':



STATE OF  Ì €  ì?ltáQ.SSe C- ) E  1  NOTARY  ¿



)  SS: --  .?.  PUBLIC  :: -,c



COUNTY OF 5 \\4\li ) <Ž'/  2"4?o#/2  **'Ý e
4*I?==# ?0*'.'  .BEFORE  ME,  a  Notary  Public  in  and  for "7/šmg??Apúßt? and  State,  personally  appeared



J  AMQi Ï.Iar?¿t Lrž,c-40, known to  me  to be the  t,© N  t/-  of  ABUNDANT LIFE
FELLOWSHIP, INC., the Tennessee corporation that executed the foregoing instrument, who acknowledged that
he/she did sign the foregoing instrument for and on  behalf of  said corporation being thereunto duly authorized and
that the same  is his/her free act and deed and the free act and deed of said corporation.



IN  WITNESS WHEREOF, I  have hereunto set my hand and opcial seal at  5>6\?Q?\1?4, ?loor?Jf?'3
T 4  this  3? S day of December, 2018. A?  ? C



My commission expires : .g-b o-  D¿) Xo 'Wt-  Vk.Apth
*\#mmwe? Notary' Ì(ubfc



e  "ÀN*.NÝ{).%Ó' /4;4/>..:. .0
(signatu?Ýc*tinued on  following page)



4/
2 :  STATE OF  :
=  i TENNESSEE :
=



:  NOTARY  i
€?  '..  PUBLIC  .i



*Ž"- *........?G *  -+
LO*'.



.  "'.  '2\3*'RŽ'*# tj*mmwWW  .3
"*88/ON EXP\S?
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WI™ESSES AS TO GUARANTOR: GUARANTOR:
(as to both)



Al  A
A k  JL A AnA  - 6'om 2  11 e??2*>*ci4)



]ÌiMžà**íú*ilít?i*?Name) AMESÉ. HENDERŠOÑ



L--E-29#-7?7T.-  1  ?  -



 -7\/  fl  t/n/Üfylucoi' 'Y/ /è<9 ,  , Q--v-  ----/-*KPVVuvvi.-  j'  '-----jh--rr#-1L.f]CAV2/tkJildq2rmtName) BETHELY?FK HE*11ERŠON
V



YC=8584
/2*......4'.:5\



.-/ :  STATE OF  :
STATE OF  1 d. t'¿R ¿5 3*  ¿  ) -- j TENNESSEE ':  t



)  SS: :  NOTARY  :
-**  ".  PUBLIC  :?  ýCOUNTY OF  S L) 4? C 6 L?



) .. . *
9> ..........;:24 <ff 0



BEFORE ME, a Notary Public  in  and for said9€]%*=*Ó>personally appeared JAMES E.
HENDERSON and BETHELYN F. HENDERSON, husbanlf4i:*lc*Ï(SP*18& acknowledged that they did sign the
foregoing instrument and that the same  is their free act and deed.



-  IN WITNESS WHEREOF, I  have hereunto set my hagd and offiçial seal at  5?f-\lg 
41 ? 



0 .,) u,?
 



?-1?\ 4 i  this  J--l day of December, 2018.  Í l
*\Úúmmw84?



My commission expires:  3>" 36>* 'I)-Ò[% '  Il *  \4\AA?  ,,  #.*?5*WPf?e
Notary p?blic ? ?'" STATE OF  ':



=  :  TENNESSEE ''



-  i  NOTARY  :
3  '.  PUBLIC



*"A..........
BYCGJ+4  '



*©"l"i,;,I,t,w. .



"S/ON EXP ü'-
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SCHEDULE A



Minimum Rent Schedule for the Extension Term



Minimum Rent



Period $ PSF  $ Monthb(  $ Annum
2/1/19 -  1/31/20 $5.77 $1,499.72  $17,996.63
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EXHIBIT"1"



Gimrantet..lkrsontl



James E  Henderson and Bethelyn F. Henderson husband and wife (hereinafter refèrred to individually as a
"Guorantor' and collectively as "Ouarantors"). whose address is 2125 Lakcland CV, Hom Lake. Mississippi 38637.
as a material inducement to and in consideration ofl-SA?MßMEKIS-AMERICAN?3MA:U-LC. a Delaware
limited liability company ZLmdlord"), emcring into a written lease ("Lease"), with A*lßg Ljf?1[owship, Inc.,
a Tennessee corporation TTcnant"). d/bhi/ Abundant Life Fellowship Church, dated ÍL**:L-1,  2013, pursuant
to which Landlord leased to Tenant, and Tenant leased from Landtord. premises located in the City of Memphis,
State of  Tennessee. described as follows:



The space, outlined in md on Exhibit "A", attached hereto and mode a part
hereof, within a one-story unit consisting of approximately 3.1 19 square feet.
comprising a unit in Landlord's Shopping Center.



unconditionally and absolutely guarantee and promise, to and for the benefit of [Andlord, its successors and assigns,
that Tenant shall perform the provisions of the Lease that Tenant is to perform, including. but not limited to.
payment of Minimum Rent. and any and all  other sums, charges. costs and expenses payable by Tcnant, its
successors and assigns, under the Liuise and the full performance and observance of all of  the covenants. terms,
conditions and agreements therein provided to be performed and observed by Tenant, its successors  and assigns. The
defined terms used herein shall have the same meaning as set fonh in the Lease.



Guarantors' obligations ore joint and several and are independent of Tenant's obligations under the Lease
and shall  not be discharged except by payment to and receipt by Lündlord of oll sums due under the I,ase, A
separate action may be brought or  prosecuted against any Guarantor whether the action is brought or  prosecuted
against any other Guarantor or  Tenant, or  üll. or whether any other Guarantor or Tenant or  all. are joined in the
aCtiOIL



Guarantors  waive the  benefit  of any statute of limitations affecting Gunrantors'  liability under  this
Guarantee.



The provisions of the Lease may be changed by agreement between Landlord and Tenant, or  their
respective successors or  assigns. at any time. or by course of conduct without the consent of or  wkhout notice ro
Guamntors, including. without limitation. the rental obligations of Tenant. the Term of the Lease or  the time for
performance of any obligation Lhercunder, or the release compromise or  settlement of any I£ase obligations. This
Guarantee shall guarantee the performance of the Lease as changed. A5signment of the Lease (as permitted by the
Lease) shall not affèct this Guarantee.



This Guamntee shall not be affected by Londlord's failure or  delay to enforce any of its rights.



If Tcrmnt defaults under the Lease? Landlord can pmceed immediately against Guamntors or Tenant. or
both. without prior notice to Guarantors. or  Landlord cün enforce against Guamntors or  Tenant. or  both, any rights
that it has under the Lease or  pursuant to applicable laws. If the Lease terminates and Landíord tms any rights itcan
enforce against Tenant after termination, Laridlord can enforce those rights against Gwrantors without giving
previous notice to Tenant or  Guamntors, or  without making any demand on either of them. This Guarantee is a
guarantee of priyment mid notof collection.



Guamntors waive the right to require Landlord to ( I) proceed against Tenant: (2) ptoceed against or
exhaust any security that  Landlord holds from Tenant: or  (3) pursue any other remedy in Landlord's power.
Guarantors waive any defense by reason of any disability of Tenant, including but not limited to any limitation on
the liability or  obligation of Tenant under the Lease or  its estate in bankruptcy or  of any remedy for the enforcement
thereof. resulting from the operation of any present or  future provision of the National Bankruptcy Act or  other
statute. or  from the decision of  any court, and waives any other defense based on the termination of Tenants liability
from any cause whatsoever. Until al{ of Tenant's obligations to Landlord have been discharged in full. Guarantors
have no right of subrogation against Tenant. Guarnntors waive their rights to enforce any remedies that Land/ord
now has, or  later may have against Tenant, Guaraotors waive any right to participate in any security now  cr  later
held by Landlord. Guamntors waivc a]1 presentments. demands for performance. notices of nonperformancc,



1 /2?*? 9, gil
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protests, notices of protest. notices of dishonorand notics of acceptance of this Guarantee. and waives att notices of
the existence. creation or incurring ofnew or  additional obligations.



This Guamntee shall continue to be effective, or  be reinstated, as the case may be, if  ãt any time any whole
or  partial payment or performance of any obligation under the Lease is or  is sought to be rescinded or  must
otherwise be restored  or  retumed by Landlord  upon the insolvency, bankruptcy, díssolution,  liquidation or
reorganization of Tenünt, or upon or  as a result of the appointment of a receiver. infemnor or conservator of, or
trustee or  similar officer tör Ten= or any substantial part of Tenant's property, or  otherwise, all  tls though such
payments and performance had not been made.



If  Landlord disposes of its imerest ín the Lease, "Landlord'. üs used in this Guarantee, shall  mean
Land!ord's SUCCCSSOrs.



If  Landlord is required to enfome Guarantors' obligations by legal proceedings, Guomntors shall pay to
Landlord all costs incurred. including, without limitation. reasonable attorneys' feel Guamntor hereby waives trial
by jury in any such legal pmceedings.



If  any term or  provision of  this Guarantee, or the application thereof to any person orcircumstance. shall. to
izny extent, be invalid or  unenforceable, the remainder of this Guarantee, or the application of such term or provision
to pmons or  circumstances other thon those os to which it is held invalid or unenforceable. shall not be affected
thereby. and each term and provision of this Guarantec shall be valid and be enforced to the fullest extent permitted
by taw.



No waiverby Landlord of any provision orrighthereundershall be implied from anyomission by Londlord
to take any action on account of Landtord'i right under such provision. Any express waiver by Landlord of any
provision or  right hereunder shall not aet os a waiver of  any provision or  right elsewhere contained hemüi. and shall
only act as a waiver as specifically expressed in said waiver. and only for the time and to the extent therein stated.
One or  more waivers by Landlord shall not be construed as a waiver of a subsequent bmach of the same provision or
right.



The rights and remedies given to Landlord bythís Guarantee shall be deemed to bacumulative and not one
(,f such rights and remedies shall be cxçiusive at law or  in equity of the rights and remedies wI,iclr I?dlord migm
otherwi,w have by virtue of a default under this Guarantee. and Ihe excmlse ofone such right or  remedy by Londlord
shall not impair Londlord's standing to exercise any other rights or  remedies.



All  the terms, provisions and agreements of this Guamnree shall  be construed tibemlly in  favor of
Londlord. shall  inure to  the benefit of and be enforceable by Landiord, its successors and assigns, ánd Mhnll be
binding upon Güarantors and their respective executors, representatives, administrators and assigns, In the event of
the death of either Guarantor, the obligation of the deceased Guarantor under this Guarantee shal! continue in full
force andeffèct with respect to estateof such deceased Guarantor



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



{,ign,lurc blocks cn  following page)
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?*rINESSES As TO GU  ?RS:  GUARANTORS: James E  Henderson and Bethetyn F. Henderson



],r.'41 *  ??'? ??.?U?í*e?U 1?
V<AdAv 45  K,?"le?detsä¿tzNA rAmes Henderson



(Witness #1 as to both)



9  -f Soc#l Secun  Number.  12-3612



Bcthelyn R  derson



(Witness,#2 üs io both)
Social Security Number. 41186-0615



/7=  g.*1
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?*H JO?.'.
,/jý/ITATE????\



0F \1
TENNESSEE



NOTARY
PUEUC



STATE OF nlû ) % 
SY OO'>#



-1



COUNTYOF Jhê vjy jss:
)



My Cümmisdoß Expires Au!]ust 24. 21)13



BEFORE ME. a Notary Pitblic. in and for said County and State, personally appeared thc above-named
James E. Henderson and Bcthelyn R Henderson, who acknowledged thatthey did sign the foregoing instrument and
that the same is their free act and deed.



n JN-3¿ESTIMONY WHliišgQF, I ha,i?Veunm set myhand and official seal  at ?Gltl?*?9
m Jlg- Ihis  \# 1- dayof-ZI11À\5?-??. 2013.



Norwyfublic



1 ?*9- *  



[
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Abundant Life/AmericanWay AbundantLife Amendment-Te 2020-01-24 Second Extension and.pdf




SECOND EXTENSION AND MODIFICATION OF LEASE 



  



THIS SECOND EXTENSION AND MODIFICATION OF LEASE (this “Second Extension) is made and 



entered into as of this ru day of Jin UagH , 2020 (the “Effective Date”), by and between DDR-SAU 



MEMPHIS AMERICAN WAY, L.L.C., a Delaware limited liability company (“Landlord”), having an office at 



3300 Enterprise Parkway, Beachwood, Ohio 44122, ABUNDANT LIFE FELLOWSHIP, INC,, a Tennessee 



corporation (d/b/a Abundant Life Fellowship Church) (“Tenant”), having an office at 3747 Knight Arnold Road, 



Memphis, Tennessee 38118, and JAMES E. HENDERSON AND BETHELYN F. HENDERSON, husband and 



wife, whose address is 2125 Lakeland CV, Horn Lake, Mississippi 38637 (individually and collectively, 



“Guarantor™). 



WITNESSETH: 



WHEREAS, Landlord and Tenant entered into a certain Lease dated July 24, 2013 (the “Original Lease”), 



wherein Landlord leased to Tenant Unit No. 2 containing 3,119 square feet (the “Premises™) of the American Way 



in Memphis, Tennessee (the “Shopping Center”); and 



WHEREAS, Tenant's performance under the Original Lease, as amended hereby, has been guaranteed by 



Guarantor pursuant to a certain Guarantee-Personal dated July 24, 2013 (the "Guarantee"). A copy of the Guarantee 



is attached hereto as Exhibit “1” and is made a part hereof; and 



WHEREAS, the Original Lease was amended pursuant to a certain Extension and Modification of Lease, 



by and between Landlord and Tenant dated January 11, 2019 (the “First Extension”, and together with the Original 



Lease, the “Lease”), whereby among other things, the term of the Lease was extended through January 31, 2020; 



and 



WHEREAS, Landlord and Tenant hereto hereby desire to further extend and modify the Lease as 



hereinafter set forth. 



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and 



valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Lease is hereby modified 



and extended as follows: 



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined terms used in this 



Second Extension shall have the same meanings as those ascribed to them in the Lease unless the context clearly 



requires otherwise. In the event the terms of this Second Extension conflict with the terms of the Lease, the terms of 



this Second Extension shall control. 



2. The term of the Lease shall be extended for a period of one (1) year commencing February 1, 2020 and 



terminating at 11:59 pm on January 31, 2021 (the “Second Extension Term”). 



3. Commencing as of the first day of the Second Extension Term, Tenant agrees to pay to Landlord as 



Minimum Rent for the Premises, without any deduction or setoff, except as and to the extent expressly set forth in 



the Lease, as amended hereby, the sums set forth on Schedule A attached hereto and made a part hereof. For 



purposes of determining the amount of Minimum Rent payable, the Lease year of the Second Extension Term shall 



commence on February 1 and expire on January 31. 



4. The parties hereto acknowledge and agree that Tenant shall have no further right or option to renew or 



otherwise extend the Lease upon the expiration of the Second Extension Term.



SECOND-EXIENSIQN AND MODIEIÇATIQN-OE=LEASE
THIS SECOND EXTENSION AND MODIFICATION OF LEASE (this "Second Extension'°) is made and



entered into as ofthis 21714 day of JÃNLØdól __, 2020 (the "Effective Date"), by and between DDR-SAU
MEMPHIS AMERICAN WAY, L.L.C., a Delaware limited liability company C'Landlord"), having an office at



3300 Enterprise Parkway, Beachwood, Ohio 44122, ABUNDANT LIFE FELLOWSHIP, INC., a Tennessee



corporation (d/b/a Abundant Life Fellowship Church) ("Tenant' '), having an office at 3747 Knight Arnold Road,
Memphis, Tennessee 38118, and JAMES E. HENDERSON AND BETHELYN F. HENDERSON, husband and



wife, whose address is 2125 Lakeland CV, Horn Lake, Mississippi 38637 (individually and collectively,
"Guarantof').



WITNESSETH:



WHEREAS, Landlord and Tenant entered into a certain Lease dated July 24, 2013 (the "Original Lease"),
wherein Landlord leased to Tenant Unit No. 2 containing 3,119 square feet (the "Premises") of the American Way
in Memphis, Tennessee (the "Shopping Centef'); and



WHEREAS, Tenanfs performance under the Original Lease, as amended hereby, has been guaranteed by
Guarantor pursuant to a certain Guarantee-Personal dated July 24, 2013 (the "Guarantee"). A copy ofthe Guarantee
is attached hereto as Exhibit "1" and is made a part hereof; and



WHEREAS, the Original Lease was amended pursuant to a certain Extension and Modification of Lease,
by and between Landlord and Tenant dated January 11, 2019 (the "First Extension", and together with the Original
Lease, the "Lease"), whereby among other things, the term of the Lease was extended through January 31, 2020;
and



WHEREAS, Landlord and Tenant hereto hereby desire to further extend and modify the Lease as



hereinafter set forth.



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Lease is hereby modified
and extended as follows:



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined terms used in this
Second Extension shall have the same meanings as those ascribed to them in the Lease unless the context clearly
requires otherwise. In the event the terms of this Second Extension conflict with the terms ofthe Lease, the terms of
this Second Extension shall control.



2. The term of the Lease shall be extended for a period of one (1) year commencing February 1,2020 and



terminating at 11:59 pm on January 31,2021 (the "Second Extension Term").



3. Commencing as ofthe first day of the Second Extension Term, Tenant agrees to pay to Landlord as



Minimum Rent for the Premises, without any deduction or setoff, except as and to the extent expressly set forth in
the Lease, as amended hereby, the sums set forth on Schedule A attached hereto and made a part hereo£ For
purposes of determining the amount of Minimum Rent payable, the Lease year ofthe Second Extension Term shall
commence on February 1 and expire on January 31.



4. The parties hereto acknowledge and agree that Tenant shall have no further right or option to renew or



otherwise extend the Lease upon the expiration ofthe Second Extension Term.











5. Notwithstanding anything contained in the Lease to the contrary Tenant represents and warrants to 



Landlord that (i) Tenant is not acting, directly or indirectly, for or on behalf of any person, group, entity, or nation, 



named by any Executive Order or the United States Treasury Department as a “terrorist,” “Specially Designated 



National and Blocked Person,” or other banned or blocked person, group, or nation (collectively, “Banned Persons”) 



pursuant to any anti-terrorism law; (ii) Tenant is not engaged in this Second Extension, or instigating or facilitating 



this Second Extension, directly or indirectly on behalf of any Banned Person; (iii) Tenant currently does not appear, 



and throughout the Second Extension Term, or any renewal or extension thereof, neither Tenant, nor any officer, 



director, shareholder, partner, member or other owner of Tenant shall appear, on any list of Banned Persons; (iv) no 



anti-terrorism law prohibits Landlord from doing business with Tenant; (v) Tenant, its officers, directors, or 



principal shareholders, partner, member, or other owner of Tenant, shall not, during the Second Extension Term, or 



any renewal or extension thereof, violate any anti-terrorism laws; and (vi) Tenant, its officers, directors, principal 



shareholders, partners or members shall not, during the Second Extension Term, or any renewal or extension 



thereof, do business with any party, individual, or entity that has violated or will violate any anti-terrorism laws. For 



purposes of this Second Extension, “anti-terrorism laws” shall mean Executive Order 13224 and related regulations 



promulgated and enforced by the Office of Foreign Assets Control, the Money Laundering Control Act, the United 



States Patriot Act, or any similar law, order, rule or regulation enacted in the future. Tenant hereby agrees to defend, 



indemnify, protect, and hold harmless Landlord from and against any and all claims, damages, losses, risks, 



liabilities, fines, penalties, expenses (including attorneys’ fees) and costs arising from or related to a breach of the 



foregoing representations and warranties. The foregoing indemnity obligations of Tenant shall survive the 



termination or expiration of the Lease, as extended. 



6. Guarantor hereby republishes and restates each and every term and covenant of the Guarantee as if 



fully rewritten herein for purposes of acknowledging that the Guarantee shall remain in full force and effect during 



the Extension Term and any renewals or extensions thereof. 



7. This Second Extension may be executed in multiple counterparts, each of which shall constitute an 



original and all of which taken together shall constitute one and same agreement binding upon the parties hereto, 



notwithstanding that the parties hereto are not signatories to the same counterpart. 



8. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall 



remain in full force and effect during the Second Extension Term. 



{remainder of page intentionally left blank}



5. Notwithstanding anything contained in the Lease to the contrary Tenant represents and warrants to



Landlord that (i) Tenant is not acting, directly or indirectly, for or on behalf of any person, group, entity, or nation,
named by any Executive Order or the United States Treasury Department as a "terrorist" "Specially Designated
National and Blocked Person/' or other banned or blocked person, group, or nation (collectively, "Banned Persons")
pursuant to any anti-terrorism law; (ii) Tenant is not engaged in this Second Extension, or instigating or facilitating
this Second Extension, directly or indirectly on behalfof any Banned Person; (iii) Tenant currently does not appear,
and throughout the Second Extension Term, or any renewal or extension thereof, neither Tenant, nor any officer,
director, shareholder, partner, member or other owner ofTenant shall appear, on any list ofBanned Persons; (iv) no
anti-terrorism law prohibits Landlord from doing business with Tenant; (v) Tenant, its officers, directors, or



principal shareholders, partner, member, or other owner of Tenant, shall not, during the Second Extension Term, or
any renewal or extension thereof, violate any anti-terrorism laws; and (vi) Tenant, its officers, directors, principal
shareholders, partners or members shall not, during the Second Extension Term, or any renewal or extension



thereof, do business with any parly, individual, or entity that has violated orwill violate any anti-terrorism laws. For



purposes of this Second Extension, "anti-terrorism laws" shall mean Executive Order 13224 and related regulations
promulgated and enforced by the Office of Foreign Assets Control, the Money Laundering Control Act, the United
States Patriot Act, or any similar law, order, rule or regulation enacted in the future. Tenant hereby agrees to defend,
indemnify, protect, and hold harmless Landlord from and against any and all claims, damages, losses, risks,
liabilities, fines, penalties, expenses (including attorneys' fees) and costs arising from or related to a breach of the



foregoing representations and warranties. The foregoing indemnity obíigations of Tenant shall survive the
termination or expiration ofthe Lease, as extended.



6. Guarantor hereby republishes and restates each and every term and covenant of the Guarantee as if



fully rewritten herein for purposes of acknowledging that the Guarantee shall remain in full force and effect during
the Extension Term and any renewals or extensions thereof.



7. This Second Extension may be executed in multiple counterparts, each of which shall constitute an



original and all of which taken together shall constitute one and same agreement binding upon the parties hereto,
notwithstanding that the parties hereto are not signatories to the same counterpart.



8. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall
remain in full force and effect during the Second Extension Term.



{remainder ofpage intentionally left blank}
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IN WITNESS WHEREOF, the parties hereto have hereunto set their hands effective as of the Effective 



Date of this Second Extension set forth above. 



WITNESSES AS TO LANDLORD: LANDLORD: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
a Delaware limited liability company 



   
  



  



cGovern, Senior Vice President of Leasing 



  



  LALA 
~~ {7% 20 '%(Print Name) 



  



STATE OF OHIO ) 
) SS: 



COUNTY OF CUYAHOGA ) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared Robert M. 
McGovern, known to me to be the Senior Vice President of Leasing of DDR-SAU MEMPHIS AMERICAN 



WAY, L.L.C., the Delaware limited liability company that executed the foregoing instrument, who acknowledged 
that he did sign the foregoing instrument for and on behalf of said limited liability company being thereunto duly 
authorized and that the same is his free act and deed and the free act and deed of said limited liability company. 



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at Beachwood, Ohio this 2 



day of IRNOARM 2020. 
  



{seal} Biamca - ooXo 



Notary Public 
      



BIANCA M. MOORE 



Jotary Public, State of Ohio 



My Commission Expires 



December 6,2020 



{signature blocks continue on the next page}



IN WITNESS WHEREOF, the parties hereto have hereunto set their hands effective as ofthe Effective
Date ofthis Second Extension set forth above.



WITNESSES AS TO LANI)LORI): LANDLORD:



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.
a Delaware limited liability company



? 9=***,



Robdrt M??McGovem, Senior Vice President ofLeasing



. ; · ·.·.f · .·- '-:- (·
?? (Print Name)



STATE OF OHIO
) SS:



COUNTY OF CUYAHOGA



BEFORE ME, a Notary Public in and for said County and State, personally appeared Robert M.
McGovern, known to me to be the Senior Vice President of Leasing ofDDR-SAU MEMPHIS AMERICAN
WAY, L.L.C., the Delaware limited liability company that executed the foregoing instrument, who acknowledged
that he did sign the foregoing instrument for and on behalfof said limited liability company being thereunto duly
authorized and that the same is his free act and deed and the free act and deed of said limited liability company.



IN WITNESS WHEREOF, 1 have hereunto set my hand and official seal at Beachwood, Ohio this 24-TB-
day of ·Aeaoßet , 2020.



{seal}
Aí>bon"?



Notary Public
BIANCA M. MOORE



f :.:*-uçi..zeíýa·, . š Notary Pubiìc, State of Ohio
ì. ·.f,a ,-.:5-.: f Myúíoimmission Expires
: 'j·.>R·:Ù.: cýC,t. ·AGEE December 6,2020
%·Jfžiyf,-í b.ú./



/
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WITNESSES AS TO TENANT: TENANT: 



ABUNDANT LIFE FELLOWSHIP, INC., 
a Tennessee corporation 



By: Bet ol 44 H Eucle json 



” 



    



  



(Print Name 
      
hla Its: aa aU a 



= Tse fz i Name) 
    



  



Er 



STATEOF ___' NN 



couNTY OF _ SN | oy 



  
) 
) SS: 
) 



  



BEFORE ME, a Notary Public in and for said County and State, personally appeared 



IAEA NES al aD C— , known to me to be the Paster a US 1h 9 of ABUNDANT LIFE 



FELLOWSHIP, INC., the Tormessee corporation that executed the foregoing instrument, who acknowledged that 



he/she did sign the foregoing instrument for and on behalf of said corporation being thereunto duly authorized and 
that the same is his/her free act and deed and the free act and deed of said corporation. 



  
  



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at 4NE H ral oe Lu} 



W\ NN "ot this {| day of " A Lt ,2019 QA 



{seal} iY \ 
aww, Notary Public 



ABER, 
oo Se, 0% 



  
  



  



7, 
Z,
 Z
 



Se
 H
y
 



" STATE OF ol 
¢ TENNESSEE 3 
NOTARY 
, PUBLIC J 



N
 



Nd
 
W
H
 a



y 
Wh
 



1
 



aw
 



Wy
, 



N
S
 



N
e
 



7 “h
y,
 



2
a
,
 ,, n, oo {signature blocks continue on the next page} 



2 “0.55%; Sovoue®® A 8 & 



Oy. 1; -BY CO We of: ov 
My ina o> 



SION EXP\RE



WITNESSES AS TO TENANT: TENANT:



ABUNDANT LIFE FELLOWSHIP, INC.,
a Tennessee corporation



7 t il
t-i IAA ÝA 1 j ÞAIj .A áfiA4©ivü lòy: íl¿e-Ž ì,ít 1 1 ' t ??Li--L-?-ZD,·. D>TLVI I LLÁ·V , \ JVILUV L 42_I-NLL_L£*LC..1364/?ílújdß\€6 í 1-Ie,Q,(***íltame) (Print ?ame)



a,C a . ,/ , f cž=UC_Fy .
/ AMA.,U=+ . 444



¿Jiííüëžo&Užýøšfí-- (print Name) V l



STATE OF L«4__ )
J'. ) SS:



COUNTY OF C) 46\ \0*i )



BEFORE ME, a Notary Public in and for said County and State, personally appeared
•A r ·r jhr# Akrèe- , known tometobethe f?Ašttr er (PHki ofABUNDANT LIFE
FELLOWSHIP, INC., the Tennessee corporation that executed the foregoing instrument, who acknowledged that
he/she did sign the foregoing instrument for and on behalf of said corporation being thereunto duly authorized and
that the same is his/her free act and deed and the free act and deed of said corporation.



INJEITNESS WHEREOF, Ihave hereunto set myhand and official seal at ?l) 45 U R A·NC. s¿ ?--\
A¢&,9, , iy i this ïl dayof -1 IuoeAf'. . , 2019. 1.2;



ñ
{seal}



1 NotaryP*lic
X .tk.• ..0 %
- / STATE OF 3 1?- í TENNESSEE i Ý



: NOTARY : Ý
% %* PUBLIC .· e



e
» Cb {signature blocks continue on the next page}..............?.?*6'%>¢ÝLBYCO+? '?
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WITNESSES AS TO GUARANTOR: GUARANTOR: 



{witnesses as to both} 
JAMES E. HENDERSON AND 



BETHELYN F. HENDERSON, 



husband and wife 



OUWM OS 5 H enclesson 24 ¢ Hepberae’ 
(Print Name) MES E. HENDERSON 
  



  



       



  



   
  



  



  



[AOA S eNnA_~ 



(Print Name) 



STATEOF __ Ve MN ) 
) SS: 



COUNTY OFS ne lb ) 
  



BEFORE ME, a Notary Public in and for said County and State, personally appeared JAMES E. 
HENDERSON AND BETHELYN F. HENDERSON, husband and wife, who acknowledged that they did sign the 



foregoing instrument and that the same is their free act and deed. 
A \ 



i " i o ~ 



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at HR -\ N Noe \ \ 



MN ONG, TiN, this | Ndayof DY me Bry 
aang, | 



SAN ANDES, \ NRA A J 



3 D 
Nbtaxy Public 



  



2009 0 
  



W,
 



RQ 
y, 



\N
 



“
g
a
n
 



= 



{seal} : STATE OF * 
TENNESSEE 
NOTARY 
PUBLIC 



  



W
H
 



» 
‘n



y,
 



Le
ss
ee
es
 



Ww
 



=
 : 



Sterenensth ! ly eve TON & iS 



Yn, 5 ANE 



SION EXPIRE



WITNESSES AS TO GUARANTOR: GUARANTOR:
{witnesses as to both}



JAMES E. HENDERSON AND
BETHELYN F. HENDERSON,
husband and wife



3_.9_Iztí,kñeaoi AA .AA9, ì 9 Ij. ·/? -ßn 1 ,? .,yl-/_UCU+ILL..U__1__1£4JOJUWL
(Print Name) 4)(MÉŠE.líENDERSON



c--18 lì
O\A_/ *92?éáwßš:ELWLLUALULA.*tk)?



(Print Name) 'BETHEEYN F/F{EMDERSON*"



STATE OF 1 e P·4 A )
) SS:



COUNTY OF .



c r,t\6#.
BEFORE ME, a Notary Public in and for said County and State, personally appeared JAMES E.



HENDERSON AND BETHELYN F. HENDERSON, husband and wife, who acknowledged that they did sign the
foregoing instrument and that the same is their free act and deed.



, IN WITNESS WHEREOF, I have hereunto set my hand and official seal at 49 %U Al A$40 c 4N\ *V\<o, 'Ä-A , this irìdayof 3 A Nc A.3--1201* ao4#mmw////**48Nß.Y.DER'<%¿> Á AKA{seal} .a %·' STATE OF '.
í TENNESSEE :



- Nbdý Public
: NOTARY i't PUBLIC ..r --



CNŽ>.,qzBYCO\Jt\. %,/,##,litti\\41 mlll,lúú' rþ



88/ONEXP\RES%
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SCHEDULE A 



Rent Schedule 



Second Extension Term 



Period $ PSF $ Monthly $ Annum 



2/1/20 - 1/31/21 $5.77 $1,499.72 $17,996.63



SCHEDULE A
Rent Schedule



Second Extension Term



Period $ PSF $ Monthlv $ Annum
2/1/20 - 1/31/21 $5.77 $1,499.72 $17,996.63
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EXHIBIT "1" 



Guarantee - Personal 



James E. Henderson and Bethelyn F. Henderson, husband and wife (hereinafter referred to individually as a 



"Guarantor" and collectively as "Guarantors"), whose address is 2125 Lakeland CV, Horn Lake, Mississippi 38637, 



as a material inducement to and in consideration of DDR-SAU MEMPHIS AMERICAN WAY. L.L.C., a Delaware 



limited liability company ("Landlord"), entering into a written lease ("Lease"), with Abundant Life Fellowship, Inc., 



a Tennessee corporation ("Tenant"), d/b/a/ Abundant Life Fellowship Church, dated ; 2 } / 5 ,2013, pursuant 



to which Landlord leased to Tenant, and Tenant leased from Landlord, premises located in the City of Memphis, 



State of Tennessee, described as follows: 



The space, outlined in red on Exhibit "A", attached hereto and made a part 



hereof, within a one-story unit consisting of approximately 3,119 square feet, 



comprising a unit in Landlord's Shopping Center; 



unconditionally and absolutely guarantee and promise, to and for the benefit of Landlord, its successors and assigns, 



that Tenant shall perform the provisions of the Lease that Tenant is to perform, including, but not limited to, 



payment of Minimum Rent, and any and all other sums, charges, costs and expenses payable by Tenant, its 



successors and assigns, under the Lease and the full performance and observance of all of the covenants, terms, 



conditions and agreements therein provided to be performed and observed by Tenant, its successors and assigns. The 



defined terms used herein shall have the same meaning as set forth in the Lease. 



Guarantors’ obligations are joint and several and are independent of Tenant's obligations under the Lease 



and shall not be discharged except by payment to and receipt by Landlord of all sums due under the Lease. A 



separate action may be brought or prosecuted against any Guarantor whether the action is brought or prosecuted 



against any other Guarantor or Tenant, or all, or whether any other Guarantor or Tenant. or all, are joined in the 



action. 



Guarantors waive the benefit of any statute of limitations affecting Guarantors’ liability under this 



Guarantee. 



The provisions of the Lease may be changed by agreement between Landlord and Tenant, or their 



respective successors or assigns, at any time, or by course of conduct, without the consent of or without notice to 



Guarantors, including, without limitation, the rental obligations of Tenant, the Term of the Lease or the time for 



performance of any obligation thereunder, or the release, compromise or settlement of any Lease obligations. This 



Guarantee shall guarantee the performance of the Lease as changed. Assignment of the Lease (as permitted by the 



Lease) shall not affect this Guarantee. 



This Guarantee shall not be affected by Landlord's failure or delay to enforce any of its rights. 



If Tenant defaults under the Lease, Landlord can proceed immediately against Guarantors or Tenant, or 



both, without prior notice to Guarantors, or Landlord can enforce against Guarantors or Tenant, or both, any rights 



that it has under the Lease or pursuant to applicable laws. If the Lease terminates and Landlord has any rights it can 



enforce against Tenant after termination, Landlord can enforce those rights against Guarantors without giving 



previous notice to Tenant or Guarantors, or without making any demand on either of them. This Guarantee is a 



guarantee of payment and not of collection. 



Guarantors waive the right to require Landlord to (1) proceed against Tenant: (2) proceed against or 



exhaust any security that Landlord holds from Tenant; or (3) pursue any other remedy in Landlord's power. 



Guarantors waive any defense by reason of any disability of Tenant, including but not limited to any limitation on 



the liability or obligation of Tenant under the Lease or its estate in bankruptcy or of any remedy for the enforcement 



thereof, resulting from the operation of any present or future provision of the National Bankruptcy Act or other 



statute, or from the decision of any court, and waives any other defense based on the termination of Tenant's liability 



from any cause whatsoever. Until all of Tenant's obligations to Landlord have been discharged in full, Guarantors 



have no right of subrogation against Tenant. Guarantors waive their rights to enforce any remedies that Landlord 



now has, or later may have against Tenant. Guarantors waive any right to participate in any security now or later 



held by Landlord. Guarantors waive all presentments. demands for performance. notices of nonperformance, 
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EXHIBIT "1"



GuaEBntee.Personal



James E. Henderson and Bethetyn R Henderson, husband and wife (hereinafter referred to individually as a



"Guarantor" and collectively as "Guarantors"), whose address is 2125 Lakeland CV, Horn Lake. Mississippi 38637.
as a material inducement to and in consideration of-DIE:ŠMLMEMEHIS.-AMERICAN?NüY.LLC. a Delaware
limited liability company ("Landlord"). entering into a written lease ("Lease':), with Ahundant Life_Fellowship, Inc.,
a Tennessee corporation ("Tenant"). d/bhd Abundant Life Fellowship Church. dated -Z:ŠÏ:Zî, 2013, pursuant
to which Landlord leased to Tenant, and Tenant leased from Landlord, premises located in the City of Memphis,
State ofTennessee, described as followš:



The space, outlined in red on Exhibit "A", attached hereto and made a part
hereof, within a one-story unit consisting of approximately 3.119 square feet,
comprising a unit in Landlord's Shopping Center;



unconditionally and absolutely guarantee and promise, to and for the benefit of Landlord, its successors and assigns,
that Tenant shall perform the provisions of the Lease that Tenant is to perform. including. but not limited to,
payment of Minimum Rent, and any and all other sums, charges, costs and expenses payable by Tenant, its
successors and assigns, under the I=se and the full performance and observance of all of the covenants, terms,
conditions and agreements therein provided to be performed and observed by Tenant, its successors and assigns. The
defined terms used herein sha]1 have the same meaning as set forth in the Lease.



Guarantors' obligations are joint and several and are independent of Tenant's obligations under the Lease
and shall not be discharged except by payment to and receipt by Landlord of all sums due under the Lease. A
separate action may be brought or prosecuted against any Guarantor whether the action is brought or prosecuted
against any other Guarantor or Tenant, or all, or whether any other Guarantor or Tenant. or a]1, are joined in the
action.



Guarantors waive the benefit of any statute of limitations affecting Guarantors' liability under thîs
Guarantee.



The provisions of the Lease may be changed by agreement between Landlord and Tenant. or their
respective successors or assigns, at any time, or by course of conduct, without the consent of or without notice to
Guarantors, including. without limitation, the rental obligations of Tenant, the Term of the Lease or the time for
performance of any obligation thereun£len or the release. compromise or settlement of any Lease obligations. This
Guarantee shall guarantee the performance of the Lease as changed. Assignment of the Lease (as permitted by the
Lease) shall not affect this Guarantee.



This Guarantee shall not be affected by Landlord's failure or delay to enforce any of its rights.
If Tenant defaults under the Lease, Landlord can proceed immediately against Guarantors or Tenant, or



both, without prior notice to Guarantors. or Landlord can enforce against Guarantors or Tenant. or both. any rights
that it has under the Lease or pursuant [o applicable laws. If the Lease terminates and Landlord has any rights it can
enforce against Tenant after termination, Landlord can enforce those rights against Guarantors without giving
previous notîce to Tenant or Guarantors, or without making any demand on either of them. This Guarantee is a



guarantee of payment and not of collection.
Guarantors waive the right to require Landlord to C 1) proceed against Tenant: (2) proceed against or



exhaust any security that Landlord holds from Tenant; or (3) pursue any other remedy in Landlord's power.
Guarantors waive any defense by reason o f any disability of Tenant, including but not limited to any limitation on



the liability orobligation of Tenant under the Lease or its estate in bankruptcy or ofany remedy for the enforcement
thereof. resulting from the operation of any present or future provision of the National Bankruptcy Act or other
statute, or from the decision ofany court, and waives any other defense based on the termination of Tenant's liability
from any cause whatsoever. Until all of Tenant's obligations to Landlord have been discharged in full, Guarantors
have no right of subrogation against Tenant. Guarantors waive their rights to enforce any remedies that Landlord
now has, or iater may have against Tenant. Guarantors waive any right to participate in any security now or later
held by Landlord. Guarantors waive all presentments. demands for performance. notices of nonperformance,
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protests, notices of protest, notices of dishonor and notices of acceptance of this Guarantee, and waives all notices of 



the existence, creation or incurring of new or additional obligations. 



This Guarantee shall continue to be effective, or be reinstated, as the case may be, if at any time any whole 



or partial payment or performance of any obligation under the Lease is or is sought to be rescinded or must 



otherwise be restored or returned by Landlord upon the insolvency, bankruptcy, dissolution, liquidation or 



reorganization of Tenant, or upon or as a result of the appointment of a receiver, intervenor or conservator of, or 



trustee or similar officer for Tenant or any substantial part of Tenant's property, or otherwise, all as though such 



payments and performance had not been made. 



If Landlord disposes of its interest in the Lease, "Landlord", as used in this Guarantee, shall mean 



Landlord's successors. 



If Landlord is required to enforce Guarantors’ obligations by legal proceedings, Guarantors shall pay to 



Landlord al! costs incurred. including, without limitation, reasonable attorneys’ fees. Guarantor hereby waives trial 



by jury in any such legal proceedings. 



If any term or provision of this Guarantee, or the application thereof to any person or circumstance, shall, to 



any extent, be invalid or unenforceable, the remainder of this Guarantee, or the application of such term or provision 



to persons or circumstances other than those as to which it is held invalid or unenforceable, shail not be affected 



thereby, and each term and provision of this Guarantee shall be valid and be enforced to the fullest extent permitted 



by law. 



No waiver by Landlord of any provision or right hereunder shall be implied from any omission by Landlord 



to take any action on account of Landlord's right under such provision. Any express waiver by Landlord of any 



provision or right hereunder shall not act as a waiver of any provision or right elsewhere contained herein, and shall 



only act as a waiver as specifically expressed in said waiver, and only for the time and to the extent therein stated. 
One or more waivers by Landlord shall not be construed as a waiver of a subsequent breach of the same provision or 



right. 



The rights and remedies given to Landlord by this Guarantee shall be deemed to be cumulative and not one 



of such rights and remedies shall be exclusive at law or in equity of the rights and remedies which Landlord might 
otherwise have by virtue of a default under this Guarantee, and the exercise of one such right or remedy by Landlord 



shall not impair Landlord's standing to exercise any other rights or remedies. 



All the terms, provisions and agreements of this Guarantee shall be construed liberally in favor of 
Landlord, shall inure to the benefit of and be enforceable by Landlord, its successors and assigns, and shall be 
binding upon Guarantors and their respective executors, representatives, administrators and assigns. In the event of 



the death of either Guarantor, the obligation of the deceased Guarantor under this Guarantee shall continue in full 



force and effect with respect to estate of such deceased Guarantor. 



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



(signature blocks on following page) 
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protests, notices of protest, notices of dishonor and notices ofacceptance of this Guarantee. and waives a[I notices of
the existence. creation or incurring of new or additional obligations.



This Guarantee shall continue to be effective, or be reinstated, as the case may be, if at any time any whole
or partial payment or performance of any obligation under the Lease is or is sought to be rescinded or must
otherwise be restored or returned by Landlord upon the insolvency, bankruptcy, dissolution, liquidation or



reorganization of Tenant, or upon or as a result of the appointment of a receiver. intervenor or conservator of, or
trustee or similar officer for Tenant or any substantial part of Tenant's property, or otherwise, all tls though such
payments and performance had not been made.



If Landlord disposes of its interest in the Lease, "Landlord". as used in this Guarantee, shall mean
Landlord's successors.



If Landlord is required to enforce Guarantors' obligations by legal proceedings, Guarantors shall pay to
Landlord all costs incuíred. including, without limitation. reasonable attorneys' fees. Guarantor hereby waives trial
by jury in any such legal proceedings.



Ifany term or provision of this Guarantee, or the application thereof to any person or circumstance, shall, to
any extent, be invalid or unenforceable, the remainder of this Guarantee, or the application of such term or provision
to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected
thereby, and each term and provision of this Guarantee shall be valid and be enforced to the fullest extent permitted
by law.



No waiver by Landlord ofany provision or right hereunder shall be implied from any omission by Landlord
to take any action on account of Landlord's right under such provision. Any express waiver by Landlord of any
provision or right hereunder shall not act as a waiver of any provision or right elsewhere contained herein, and shall
only act as a waiver as specifically expressed in said waiver, and only for the time and to the extent therein stated.
One or more waivers by Landlord shall not be construed as a waiver of a subsequent breach of the same provisionor
right.



The rights and remedies given to Landlord by this Guarantee shall be deemed to be cumulative and not one
of such rights and remedies shall be exclusive at law or in equity of the rights and remedies which Landlord might
otherwise have by virtue ofa default under this Guarantee, and the exercise ofone such right or remedy by Landlord
shall not impair Landlord's standing to exercise any other rights or remedies.



All the terms, provisions and agreements of this Guarantee shall be construed liberally in favor of
Landlord, shall inure to the benefit of and be enforceable by Landlord, its successors and assigns, and shall be
binding upon Guarantors and their respective executors, representatives, administrators and assigns. In the event of
the death of either Guarantor, the obligation of the deceased Guarantor under this Guarantee shall continue in full
force and effect with respect to estate of such deceased Guarantor.



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



(signatureblocks on following page)
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ARANTORS: James E. Henderson and Bethelyn F. Henderson 



    



    



    
    



ames Henderson 



Bethelyn F. Ha detson 



(Witness 5a as to both) 
Social Security Number: INGTzcNGNEG



??rTNESSES AS TO GUARANTQRS: GIJARANTORS: James E. Henderson and Bethelyn F. Henderson



L»¿e»2 'ŽL® n-



EMÍÍ:€5_-6.:ZYŠMÉXNÍRName)
(Witness #1 as to both)



So?l Sec*y Number:Žp2-3612cl
8 \ , U?ì r AA A



? L-?t#7#**ytí L.·.. , . ___Y-È=j-1-EÄij,52*IR1*-?... -f,,9-
.N,lv?bl UO46.»------k=R.X=AU\>u,1'P?j'- Vv,#*&'3119---



Bethelyn F. Heñderson



(Wimessþ#2 as to both)
Social Security Number: 413-86-0615
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     0 
TENNESSEE 
NOTARY 
PUBLIC      



STATE OF \ | ) ) 



COUNTY OF Sine \& - My Commission Expires August 24, 2013 



BEFORE ME, a Notary Public, in and for said County and State, personally appeared the above-named 



James E. Henderson and Bethelyn F. Henderson, who acknowledged that they did sign the foregoing instrument and 



that the same is their free act and deed. 
\ 



ESTIMONY WHEREOF, I ha reupio set my hand and official seal at Resist , 
this _\ day of , 2013. 



Notary Public



Á.2/ STATE ?©?0F
TENNESSEE
NOTARY
PUBLIC



STATE OF U-8 +4 ay 000*
COUNTYOF



)SS: MyCommission Expires August 24, 2013



BEFORE ME, a Notary Public, in and for ïaid County ancl State, personally appeared the above-named
James E. Henderson and Bethelyn F. Henderson, who acknowledged that they did sign the foregoing instrument and
that the same is their free act and deed.



? WHmMDF, I hafl!*elvltp set my hand and official seal at -#ABMLP
this __W_\ dayof--23,,liÁL-, 20[3.



Notary Public



a ß¿4 roq---ü
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THIRD EXTENSION AND MODIFICATION OF LEASE



THIS THIRD EXTENSION AND MODIFICATION OF LEASE (this "Modification") is made effective as



of April 1, 2017 (the "Effective Date"), by and between DDR-SAU MEMPHIS AMERICAN WAY, L.L.C., a
Delaware limited liability company ("Landlord"), having an office at 3300 Enterprise Parkway, Beachwood, Ohio
44122, Attn: Executive Vice President -  Leasing, successor-in-interest to Inland-SAU Memphis American Way,
L.L.C. ("Inland'D, successor-in-interest to Topvalco, Inc. ("Topvalco'D, and MY CHI TRAN and HUU PHUOC
TRUONG, husband and wife (d/b/a Beauti.4],1 Nail Sßlon) (igdiyidually and collectively, "Tenant"), having an
office at-4-0-9 Ç  AM er I 6417  Vváy  Mer?1.pt,1 4, TÍ?/ * rlì î



WITNESSETH:



WHEREAS, Topvalco and Tenant entered into a certain Lease dated April 5,2005 (the "Original Lease"),
wherein Topvalco leased to Tenant Unit No. 11 (Bk/a Unit No, 11A) containing 950 square feet (the "Demised
Premises") of the American Way in Memphis, Tennessee (the "Shopping Center"); and



WHEREAS, Inland subsequently succeeded to  the right, title and interest of Topvalco in and to the
Shopping Center; and



WHEREAS, Landlord subsequently succeeded to  the right, title  and interest of Inland ill  and to  the
Shopping Center; and



WHEREAS, the Original Lease was  amended pursuant to a certain Extension and Modification of Lease
dated January 25,2010, between Landlord and Tenant (the "First Extension"); and



WHEREAS, the Original Lease was  amended pursuant to a certain Second Extension and Modification of
Lease dated May 13, 2013, between Landlord and Tenant (the "Second Extension", and together with the Original
Lease and the First Extension, the "Lease'D, whereby, among other things, the term of the Lease was  extended
through April 30,2016; and



WHEREAS, Tenant has been occupymg the Demised Premises on a  monthly basis since May 1, 2016; and



WHEREAS, Landlord and Tenant desire to extend and modify the Lease as hereinafter set forth.



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and
valuable consideration, the receipt and sufficiency ofwhich are hereby acknowledged, the Lease is hereby extended
and modified as follows:



1. The foregoing recitals are incorporated herein by reference.  Capitalized and defined terms used in
this Modification shall have the same  meanings as those ascribed to them in the Lease, unless the context clearly
requires otherwise.  In the event that the terms of this Modification conflict with tile terms of the Lease, the terms of
this Modification shall control.



2. Effective as of the Effective Date, Tenant shall no  longer be occupying the Demised Premises on  a
monthly basis, and the term of  the Lease is hereby extended for a period of two (2) lease years commencing as of  the
Effective Date, and terminating at 11:59 p.m. on March 31,2019 (the "Third Extension Term").



3. Commencing as of the Effective Date, Tenant agrees to pay to Landlord as Minimum Rent for the
Demised Premises, without any deduction or  setoff, the sums  set forth on  Schedule A attached hereto and made a
part hereof.  For purposes of determining the amount of Minimum Rent payable, each lease year of the Third
Extension Term shall commence  on  April 1 and shall expire on  March 31.



4. Notwithstanding anything contained in the Lease to the contrary, Landlord and Tenant hereby
agree and acknowledge that Tenant shall have no  further right or  option to renew  or  otherwise extend the Lease
upon the expiration of  the Third Extension Term.
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5. The notice address ofLandlord set forth in the Lease is hereby amended by deleting the addresses
set forth therein and substituting the following addresses:



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attention:  Executive Vice President -  Leasing



with copies to:



DDR Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attention:  General Counsel



6. The notice address of Tenant set forth in the Lease is hereby amended by deleting the address set
forth therein and substituting the following address:



MY CHI TRAN and HUU PHUQC TRUONG
14\%  \N\\,?Ò\e\'sgžt d  0\ro\e



I  Q\\Y-i  Ú*, ah G\n  , M 'S-- .ÏYW-54 



-



7. This Modification may be executed in multiple counterparts, each of which shall constitute an
original and all  of which taken together shall  constitute one  and  same  agreement binding upon the parties,
notwithstanding that all the parties are  not signatories to the same  counterpart.



8. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall
remain in full force and effect during the Third Extension Term and any renewals or  extensions thereof.



(remainder of  page intentionally left blank)
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IN WITNESS WHEREOF, Landlord and Tenant have hereunto set their hands effective as of the Effective
Date of this Modification set forth above.



WITNESSES AS TO LANDLORD: LANDLORD:



DDR-SA?K?1EMPHIS AMERICAN WAY, L.L.C.
a Delawaie )[mited li?ility company



4  -JÌ
,<Scikta --úk êc i<i Lrc-i By:  I J -  J?f----



ß.. F1 Ífl?7 :.f /6=Llf-*rint Name) Rob McGoverrfSenior Vice President of Leasing
U



1/
SY,?----  -  Ýl=v,e-#5--



-/4
ý-c==*cL /t  ti€*% lv?Atï.fPÏ'Ínt Name)



WITNESSES AS TO TENANT: TENANT:
(as to My Chi Tran and Huu Phuoc Truong)



A ,1



AA ü  r  K ,  -/  O  n  '\)
-



 /Tì-?l((Ibt/ tzet'iL
(Print Name) MY CHI TRAN 'Ý



/
4 -L



.-V <r-11
l!



EUXU  PÞLUOC  TR\ÅÖYÚG--  2--/0*225, ,//:.y .r*Çff -  ----
(Print Name) HUU PH?TRÛONG 4.-
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STATE OF OHIO )
)  SS:



COUNTY OF CUYAHOGA )



BEFORE ME, a Notary Public  in and for said County and State, personally appeared Rob McGovern,
known to me  to be the Senior Vice President of Leasing of DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.,
the Delaware limited liability company that executed the foregoing instrument, who acknowledged that he did sign
the foregoing instrument for and on  behalf of  said limited liability company being thereunto duly authorized and that
the same is his free act and deed and the free act and deed of said limited liability company.



.  f3<43-
IN WITNESS WHEREOF, I have hereunto set my hand and official seal at Beachwood, Ohio this c*S



A--'  Dday of -L,EL,Lai?,  2017.
----.--?.--??



j
1  A



My commission expires: 1*U?-un. FÏ <J>?b i,f p? 
->-  1?  r  lý)-J?-?vÿ'?



0  ' Notary Public



-:  1 Notary Pü
:..  1 blic, State of Ohio



&,  February 19,2019
STATE OF Tcn ness-c-6 )



:  .  j:/  Recorded in Lake County, Ohio
)  SS:



COUNTY OF šulì,2  )



BEFORE ME, a Notary Public in and for said County and State, personally appeared MY CHI TRAN and
HUU PHUOC TRUONG, husband and wife, who acknowledged that they did sign the foregoing instrument and
that the same  is their free act and deed.



C.
IN WITNESS WHEREOF, I  have hereunto  set my hand and official seal  at Mern?>L\?s  ?b\?Abü Couwil.-



-  -t e YÌ y?  -
 this  X*?day of  A?r ,2017. b <i .  1



I \1



7--My commission expires: 7? 25-? €?0. 1



Not ubli



,?/???4NGWA
??EOF??%......e,



Š  : TENNESSEE 1



.  :  NOTARY  ;
Î  ".  PUBLIC  .:



.



Ãtf'j?ÝS?r.##?#'3
?9& "4"mmi#"  T¥



4*SS/ONEXP'*?
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SCHEDULE A



Minimum Rent Schedule for  the Third Extension Term



Minimum Rent



Period $ PSF  $ Monthly  S.Annum
4/1/17-3/31/18  $13.00  $1,029.17  $12,350.00
4/1/18- 3/31/19  $13.50  $1,068.75  $12,825.00
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Inland-SAU Memphis American Way, L.L.C.
Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



February 28, 2007
2002



Beautiful Nail Salon
4045 American Way Suite 11-A
Memphis, TN 38118
Attn: Real Estate Legal Department



Re: Notice to Tenants of American Way Memphis TN (the “Premises”); My Chi Tran



Dear Tenant:



Please be advised that on February 27, 2007 an affiliate of Developers Diversified Realty
Corporation acquired an ownership interest in Inland-SAU Memphis American Way, L.L.C., the owner of
the Premises. Please note that the landlord under your current lease will not change, however, the Premises
will now be managed by an affiliate of Developers Diversified Realty Corporation. The purpose of this
letter is to inform you of the acquisition and the impact on your lease and to facilitate ongoing
communication. Until otherwise directed, communications with respect to the following matters should be
directed as follows:



I. Rent. All rents, additional rents and other charges under the Lease, should be made
payable to Inland-SAU Memphis American Way, L.L.C. at the following address:



Inland-SAU Memphis American Way, L.L.C.
Dept. 109497 30343 16863



1775 Paysphere Circle
Chicago, IL 60674



The tax identification number for Inland-SAU Memphis American Way, L.L.C. is 203886612. A
W-9 is enclosed for your reference. Monthly rent is due and payable pursuant to the lease without
benefit of an invoice or monthly statement. Please be advised that tenants will no longer receive
monthly statements. However, as a courtesy, a statement of your account will be provided
quarterly.



II. Notices and Correspondence. All notices and correspondence (other than insurance
certificates and sales reports) should be sent to the following address:



Inland-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Executive Vice President



With a copy to:
Inland-SAU Memphis American Way, L.L.C.



Developers Diversified Realty Corporation
3300 Enterprise Parkway,
Beachwood, Ohio 44122
Attn: General Counsel



109497 30343 16863 2002











III. Insurance. You are hereby requested to have the insurance policies required under the Lease
amended to add Inland-SAU Memphis American Way, L.L.C. and Developers Diversified Realty
Corporation as additional insureds thereunder and have a certificate of insurance indicating such
amendment forwarded to Inland-SAU Memphis American Way, L.L.C..



All certificates of insurance should be addressed to:



Inland-SAU Memphis American Way, L.L.C.
Insurance Compliance
P.O. Box 12010-DD



Hemet, CA 92546-8010



IV. Sales Reports. All Sales reports should be addressed to:



Inland-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Lease Accounting Department



V. Personnel. Finally, if you have specific questions, please feel free to contact any of the following
Persons:



The contact person with respect to property management is:
Tom Hunter Phone: 618-244-0217



Fax: 618-244-4565



The contact person for leasing is:
Heidi Ligibel Phone: 312-924-0230



Fax: 312-924-0227



The contact person for Lease Accounting is:
Shawn Cloud Phone: 216-755-6455



Fax: 216-755-3455
E-mail: inlandinquiries@ddrc.com



We appreciate your patience and cooperation during this transition.



Inland-SAU Memphis American Way, L.L.C.
a a Delaware limited liability company
By Inland-SAU Retail Fund, L.L.C.
a Delaware limited liability company
Its sole member
By Inland Southeast Retail Real Estate Manager, L.L.C.
Its manager
By Inland Retail Real Estate Limited Partnership
an Illinois limited partnership



By:



David E. Weiss, Senior Vice President
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Give form to the
requester. Do not
send to the IRS.



Form W-9 Request for Taxpayer
Identification Number and Certification(Rev. November 2005)



Department of the Treasury
Internal Revenue Service



Name (as shown on your income tax return)



List account number(s) here (optional)



Address (number, street, and apt. or suite no.)



City, state, and ZIP code
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p
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2.



Taxpayer Identification Number (TIN)



Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident
alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.



Social security number



––
or



Requester’s name and address (optional)



Employer identification numberNote. If the account is in more than one name, see the chart on page 4 for guidelines on whose
number to enter. –



Certification



1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and



I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal
Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has
notified me that I am no longer subject to backup withholding, and



2.



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply.
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must
provide your correct TIN. (See the instructions on page 4.)



Sign
Here



Signature of
U.S. person � Date �



Purpose of Form



Form W-9 (Rev. 11-2005)



Part I



Part II



Business name, if different from above



Cat. No. 10231X



Check appropriate box:



Under penalties of perjury, I certify that:



U.S. person. Use Form W-9 only if you are a U.S. person
(including a resident alien), to provide your correct TIN to the
person requesting it (the requester) and, when applicable, to:



1. Certify that the TIN you are giving is correct (or you are
waiting for a number to be issued),



2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a



U.S. exempt payee.



3. I am a U.S. person (including a U.S. resident alien).



A person who is required to file an information return with the
IRS, must obtain your correct taxpayer identification number
(TIN) to report, for example, income paid to you, real estate
transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.



Individual/
Sole proprietor Corporation Partnership Other �



Exempt from backup
withholding



Note. If a requester gives you a form other than Form W-9 to
request your TIN, you must use the requester’s form if it is
substantially similar to this Form W-9.



● An individual who is a citizen or resident of the United
States,
● A partnership, corporation, company, or association
created or organized in the United States or under the laws
of the United States, or
● Any estate (other than a foreign estate) or trust. See
Regulations sections 301.7701-6(a) and 7(a) for additional
information.



For federal tax purposes, you are considered a person if you
are:



In 3 above, if applicable, you are also certifying that as a
U.S. person, your allocable share of any partnership income
from a U.S. trade or business is not subject to the
withholding tax on foreign partners’ share of effectively
connected income.



Special rules for partnerships. Partnerships that conduct a
trade or business in the United States are generally required
to pay a withholding tax on any foreign partners’ share of
income from such business. Further, in certain cases where a
Form W-9 has not been received, a partnership is required to
presume that a partner is a foreign person, and pay the
withholding tax. Therefore, if you are a U.S. person that is a
partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to
establish your U.S. status and avoid withholding on your
share of partnership income.



The person who gives Form W-9 to the partnership for
purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the
partnership conducting a trade or business in the United
States is in the following cases:
● The U.S. owner of a disregarded entity and not the entity,



✔ Ltd Liab Co



02/28/2007



Inland-SAU Memphis American Way, L.L.C.



AMERICAN WAY



1775 Paysphere Circle



Chicago, IL 60674



30343
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DDR-SAU Memphis American Way, L.L.C. 
Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



1034 May 22, 2007 



BEAUTIFUL NAIL SALON 
4045 AMERICAN WAY SUITE 11-A 
MEMPHIS, TN 38118 
Attn: Real Estate Legal Department 



Re: Notice to Tenants of American Way, Memphis, TN (the “Premises”); BEAUTIFUL NAIL SALON 



Dear Tenant: 



As was disclosed in a notice to you earlier this year, an affiliate of Developers Diversified Realty 
Corporation acquired Inland-SAU Memphis American Way, L.L.C., the owner of the Premises, and Inland 
Southern Management Corp., the property manager of the Premises. Please be advised that the legal name 
of your landlord and property manager will be changing now that the acquisition is complete. The name of 
your landlord is now DDR-SAU Memphis American Way, L.L.C. and the name of your property manager is 
now DDR Southern Management Corp. Enclosed for your reference are copies of the certificates issued by 
the Delaware Secretary of State which evidence the name changes. The purpose of this letter is to inform 
you of the name changes and the impact on your lease and to facilitate ongoing communication. Until 
otherwise directed, communications with respect to the following matters should be directed as follows: 



L Rent. All rents, additional rents and other charges under the Lease, should be made 
payable to DDR-SAU Memphis American Way, L.L.C. at the following address: 



  



DDR-SAU Memphis American Way, L.L.C. 
Dept. 109497 30343 16863 



1775 Paysphere Circle 
Chicago, IL 60674 



The tax identification number for DDR-SAU Memphis American Way, L.L.C. is 203886612. A 
W-9 is enclosed for your reference. Monthly rent is due and payable pursuant to the lease without 
benefit of an invoice or monthly statement. 



II. Notices and Correspondence. All notices and correspondence (other than insurance 
certificates and sales reports) should be sent to the following address: 
  



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



Attn: Executive Vice President 



109497 30343 16863 1084



DDR-SAU Memphis American Way, L.L.C.
Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122
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BEAUTIFUL NAIL SALON
4045 AMERICAN WAY SUITE 11-A
MEMPHIS, TN 38118
Attn: Real Estate Legal Department



Re: Notice to Tenants of American Way, Memphis, TN (the “Premises”); BEAUTIFUL NAIL SALON



Dear Tenant:



As was disclosed in a notice to you earlier this year, an affiliate of Developers Diversified Realty
Corporation acquired Inland-SAU Memphis American Way, L.L.C., the owner of the Premises, and Inland
Southern Management Corp., the property manager of the Premises. Please be advised that the legal name
of your landlord and property manager will be changing now that the acquisition is complete. The name of
your landlord is now DDR-SAU Memphis American Way, L.L.C. and the name of your property manager is
now DDR Southern Management Corp. Enclosed for your reference are copies of the certificates issued by
the Delaware Secretary of State which evidence the name changes. The purpose of this letter is to inform
you of the name changes and the impact on your lease and to facilitate ongoing communication. Until
otherwise directed, communications with respect to the following matters should be directed as follows:



I. Rent. All rents, additional rents and other charges under the Lease, should be made
payable to DDR-SAU Memphis American Way, L.L.C. at the following address:



DDR-SAU Memphis American Way, L.L.C.
Dept. 109497 30343 16863



1775 Paysphere Circle
Chicago, IL 60674



The tax identification number for DDR-SAU Memphis American Way, L.L.C. is 203886612. A
W-9 is enclosed for your reference. Monthly rent is due and payable pursuant to the lease without
benefit of an invoice or monthly statement.



II. Notices and Correspondence. All notices and correspondence (other than insurance
certificates and sales reports) should be sent to the following address:



DDR-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Executive Vice President
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With a copy to: 
DDR-SAU Memphis American Way, L.L.C. 



c/o Developers Diversified Realty Corporation 
3300 Enterprise Parkway, 
Beachwood, Ohio 44122 



Attn: General Counsel 



III. Insurance. You are hereby requested to have the insurance policies required under the 
Lease amended to add DDR-SAU Memphis American Way, L.L.C. and Developers Diversified 
Realty Corporation as additional insureds thereunder and have a certificate of insurance indicating 
such amendment forwarded to DDR-SAU Memphis American Way, L.L.C.. 



All certificates of insurance should be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
Insurance Compliance 
P.O. Box 12010-DD 



Hemet, CA 92546-8010 



Iv. Sales Reports. All Sales reports should be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachwood, Ohio 44122 



Attn: Lease Accounting Department 



Finally, if you have specific questions, please feel free to contact the following: 



Phone: 216-755-6455 
Fax: 216-755-3455 
E-mail: DDRinquiries@ddrc.com 



We appreciate your patience and cooperation during this transition. 



DDR-SAU Memphis American Way, L.L.C. 
a Delaware limited liability company 



ow 
David E. Weiss, Senior Vice President 
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With a copy to:
DDR-SAU Memphis American Way, L.L.C.



c/o Developers Diversified Realty Corporation
3300 Enterprise Parkway,
Beachwood, Ohio 44122
Attn: General Counsel



III. Insurance. You are hereby requested to have the insurance policies required under the
Lease amended to add DDR-SAU Memphis American Way, L.L.C. and Developers Diversified
Realty Corporation as additional insureds thereunder and have a certificate of insurance indicating
such amendment forwarded to DDR-SAU Memphis American Way, L.L.C..



All certificates of insurance should be addressed to:



DDR-SAU Memphis American Way, L.L.C.
Insurance Compliance
P.O. Box 12010-DD



Hemet, CA 92546-8010



IV. Sales Reports. All Sales reports should be addressed to:



DDR-SAU Memphis American Way, L.L.C.
c/o Developers Diversified Realty Corporation



3300 Enterprise Parkway
Beachwood, Ohio 44122



Attn: Lease Accounting Department



Finally, if you have specific questions, please feel free to contact the following:



Phone: 216-755-6455
Fax: 216-755-3455
E-mail: DDRinquiries@ddrc.com



We appreciate your patience and cooperation during this transition.



DDR-SAU Memphis American Way, L.L.C.
a Delaware limited liability company



By:



David E. Weiss, Senior Vice President
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Delaware .. . 
The First State 



  



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 



DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 



COPY OF THE RESTATED CERTIFICATE OF "INLAND SOUTHERN MANAGEMENT 



CORP.", CHANGING ITS NAME FROM "INLAND SOUTHERN MANAGEMENT 



CORP." TO "DDR SOUTHERN MANAGEMENT CORP.", FILED IN THIS OFFICE 



ON THE TWENTY-SIXTH DAY OF APRIL, A.D. 2007, AT 11:35 O'CLOCK 



A.M. 



A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 



NEW CASTLE COUNTY RECORDER OF DEEDS. 



Harriet Smith Windsor, Secretary of State 



AUTHENTICATION: 5626685 



  



3589826 8100 



070481601 DATE: 04-26-07 
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Delaware .. . 
The First State 



  



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 



DELAWARE , DC HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 



COPY OF THE CERTIFICATE OF AMENDMENT OF "INLAND-SAU MEMPHIS 



AMERICAN WAY, L.L.C.", CHANGING ITS NAME FROM "INLAND-SAU 



MEMPHIS AMERICAN WAY, L.L.C." TO "DDR-SAU MEMPHIS AMERICAN WAY, 



L.L.C.”, FILED IN THIS OFFICE ON THE FIRST DAY OF MAY, 2_.D. 



2007, AT 3:46 O'CLOCK P.M. 



Harriet Smith Windsor, Secretary of State 



4069371 8100 AUTHENTICATION: 5642575 



070502174 DATE: 05-02-07 
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State of Delaware 
Secre of State 



Division of Corporations 
Delivered 04: :29 PM 05/01/2007 



FILED 03:46 PM 05/01/2007 
SRV 070502174 —- 4068371 FILE 



CERTIFICATE OF AMENDMENT 



OF 



INLAND-SAU MEMPHIS AMERICAN WAY, L.L.C. 



1. The name of the limited liability company is Inland-SAU Memphis American Way. 



L.L.C. 



2. The Certificate of Formation of the limited liability company is hereby amended as 



follows: 



FIRST: The name of the limited liability company formed hereby is DDR-SAU 



Memphis American Way, L.L.C. 



IN WITNESS WHEREOF, the undersigned has executed this Certificate of Amendment 



of Inland-SAU Memphis American Way, L.L.C. this 8% day of April, 2007. 



INLAND-SAU MEMPHIS AMERICAN WAY. L.L.C. 



a Delaware limited liability company 



. By Inland SAU-Retail Fund, L.L. C. 



Its Sole Member 
By Inland Retail Real Estate Limited Partnership 



Its Sole Member 
By DDR AcquisitiopAL.C 
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W-9 Form 



(Rev. November 2005) 



Department of the Treasury 
Internal Revenue Service 



Name (as shown on your income tax return) 



DDR-SAU Memphis American Way, L.L.C. 
Business name, if different from above 



AMERICAN WAY 
Individual/ J] Corporation 



Check appropriate box: OJ Sole proprietor 



Address (number, street, and apt. or suite no.) 



1775 Paysphere Circle Pr
in
t 



or
 
ty
pe
 



Se
e 



Sp
ec
if
ic
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st
ru
ct
io
ns
 



on
 
pa
ge
 



2.
 



List account number(s) here (optional) 



30343 



Part | Taxpayer Identification Number (TIN) 



Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid 
backup withholding. For individuals, this is your social security number (SSN). However, for a resident 
alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other entities, it is 



Request for Taxpayer 
Identification Number and Certification 



  



Give form to the 
requester. Do not 
send to the IRS. 



J Exempt from backup 
withholding 



Requester’s name and address (optional) 



City, state, and ZIP code 



Chicago, IL 60674 



Social security number 



your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3. or 



Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose 
number to enter. 



Part Il Certification 



Under penalties of perjury, | certify that: 



     
      



  



   
   



501318186 Tl 2 



1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and 



2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal 
Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has 
notified me that | am no longer subject to backup withholding, and 



3. lam a U.S. person (including a U.S. resident alien). 



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup 
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. 
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement 
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must 
provide your correct TIN. (See the instructions on page 4.) 



ii 
Purpose of Form 
A person who is required to file an information return with the 
IRS, must obtain your correct taxpayer identification number 
(TIN) to report, for example, income paid to you, real estate 
transactions, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or 



contributions you made to an IRA. 



Sign Signature of 



Here U.S. person » 



U.S. person. Use Form W-9 only if you are a U.S. person 
(including a resident alien), to provide your correct TIN to the 
person requesting it (the requester) and, when applicable, to: 



1. Certify that the TIN you are giving is correct (or you are 
waiting for a number to be issued), 



2. Certify that you are not subject to backup withholding, or 



3. Claim exemption from backup withholding if you are a 
U.S. exempt payee. 



In 3 above, if applicable, you are also certifying that as a 
U.S. person, your allocable share of any partnership income 
from a U.S. trade or business is not subject to the 
withholding tax on foreign partners’ share of effectively 
connected income. 



Note. If a requester gives you a form other than Form W-9 to 
request your TIN, you must use the requester’s form if it is 
substantially similar to this Form W-9. 



For federal tax purposes, you are considered a person if you 
are: 



Cat. No. 10231X 



109497 30343 16863 



Date » May 22, 2007 



® An individual who is a citizen or resident of the United 



States, 



® A partnership, corporation, company, or association 
created or organized in the United States or under the laws 
of the United States, or 



® Any estate (other than a foreign estate) or trust. See 
Regulations sections 301.7701-6(a) and 7(a) for additional 
information. 



Special rules for partnerships. Partnerships that conduct a 
trade or business in the United States are generally required 
to pay a withholding tax on any foreign partners’ share of 
income from such business. Further, in certain cases where a 
Form W-9 has not been received, a partnership is required to 
presume that a partner is a foreign person, and pay the 
withholding tax. Therefore, if you are a U.S. person that is a 
partner in a partnership conducting a trade or business in the 
United States, provide Form W-9 to the partnership to 
establish your U.S. status and avoid withholding on your 
share of partnership income. 



The person who gives Form W-9 to the partnership for 
purposes of establishing its U.S. status and avoiding 
withholding on its allocable share of net income from the 
partnership conducting a trade or business in the United 
States is in the following cases: 



® The U.S. owner of a disregarded entity and not the entity, 



Form W=9 (Rev. 11-2005) 
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Give form to the
requester. Do not
send to the IRS.



Form W-9 Request for Taxpayer
Identification Number and Certification(Rev. November 2005)



Department of the Treasury
Internal Revenue Service



Name (as shown on your income tax return)



List account number(s) here (optional)



Address (number, street, and apt. or suite no.)



City, state, and ZIP code
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2.



Taxpayer Identification Number (TIN)



Enter your TIN in the appropriate box. The TIN provided must match the name given on Line 1 to avoid
backup withholding. For individuals, this is your social security number (SSN). However, for a resident
alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is
your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.



Social security number



––
or



Requester’s name and address (optional)



Employer identification numberNote. If the account is in more than one name, see the chart on page 4 for guidelines on whose
number to enter. –



Certification



1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and



I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal
Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has
notified me that I am no longer subject to backup withholding, and



2.



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup
withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply.
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the Certification, but you must
provide your correct TIN. (See the instructions on page 4.)



Sign
Here



Signature of
U.S. person � Date �



Purpose of Form



Form W-9 (Rev. 11-2005)



Part I



Part II



Business name, if different from above



Cat. No. 10231X



Check appropriate box:



Under penalties of perjury, I certify that:



U.S. person. Use Form W-9 only if you are a U.S. person
(including a resident alien), to provide your correct TIN to the
person requesting it (the requester) and, when applicable, to:



1. Certify that the TIN you are giving is correct (or you are
waiting for a number to be issued),



2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a



U.S. exempt payee.



3. I am a U.S. person (including a U.S. resident alien).



A person who is required to file an information return with the
IRS, must obtain your correct taxpayer identification number
(TIN) to report, for example, income paid to you, real estate
transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.



Individual/
Sole proprietor Corporation Partnership Other �



Exempt from backup
withholding



Note. If a requester gives you a form other than Form W-9 to
request your TIN, you must use the requester’s form if it is
substantially similar to this Form W-9.



● An individual who is a citizen or resident of the United
States,
● A partnership, corporation, company, or association
created or organized in the United States or under the laws
of the United States, or
● Any estate (other than a foreign estate) or trust. See
Regulations sections 301.7701-6(a) and 7(a) for additional
information.



For federal tax purposes, you are considered a person if you
are:



In 3 above, if applicable, you are also certifying that as a
U.S. person, your allocable share of any partnership income
from a U.S. trade or business is not subject to the
withholding tax on foreign partners’ share of effectively
connected income.



Special rules for partnerships. Partnerships that conduct a
trade or business in the United States are generally required
to pay a withholding tax on any foreign partners’ share of
income from such business. Further, in certain cases where a
Form W-9 has not been received, a partnership is required to
presume that a partner is a foreign person, and pay the
withholding tax. Therefore, if you are a U.S. person that is a
partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to
establish your U.S. status and avoid withholding on your
share of partnership income.



The person who gives Form W-9 to the partnership for
purposes of establishing its U.S. status and avoiding
withholding on its allocable share of net income from the
partnership conducting a trade or business in the United
States is in the following cases:
● The U.S. owner of a disregarded entity and not the entity,



DDR-SAU Memphis American Way, L.L.C.



AMERICAN WAY



✔ Ltd Liab Co



1775 Paysphere Circle



Chicago, IL 60674



30343



2 0 3 8 8 6 6 1 2



May 22, 2007
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DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 



3300 Enterprise Parkway 
Beachv/ood, Ohio 44122 



May 26,2011 



My Chi Tran And Huu Phuoc Truong 
dba BeautiM Nail Salon 
4045 American Way, Suite 11-A 
Memphis, TN 38118 
Attn: Real Estate Legal Department 



RE: Change of Remittance Address for tenants of American Way located in Memphis, 
TN (the "Premises"): Beautiful Nail Salon 



Dear Tenant: 



Please accept this letter as notification that the remittance address of DDR-SAU Memphis 
American Way, L.L.C., the landlord ("Landlord") of American Way, has changed. All rents, 
additional rents and other charges due imder your Lease firom and after this date will continue to 
be made payable to DDR-SAU Memphis American Way, L.L.C., but forwarded to the following 
new address: 



DDR-SAU Memphis American Way, L.L.C. 
Dept. 109497 30343 16863 



P.O. Box 83221 
Chicago, IL 60691-0221 



A form W-9 for Landlord is enclosed for your records. Please note that DDR-SAU Memphis 
American Way, L.L.C. is a disregarded entity for federal filing purposes. Its activity is reported 
under its ultunate parent entity, DDR-SAU Retail Fund, L.L.C., whose FEIN is 20-2639998. 
Under IRS Form W-9 instructions, a disregarded entity is required to enter the ultimate parent's 
name on the "Name" line and the owner's name on the "Business Name" line. 



Under IRS Form W-9 instructions a disregarded entity is required to report its activity under the 
ultimate parent entity. Thus, the W-9 that is being provided to you shows DDR-SAU Retail 
Fund, L.L.C, (the Ultimate parent's name) on the "Name" line with its corresponding federal 
employer identification number. Per the instructions, DDR-SAU Memphis American Way, 
L.L.C. (the owner) is listed on the "Business Name" line. 



All notices and correspondence (other than msurance certificates and sales reports) should 
continue to be sent to Landlord at the following address: 



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 
3300 Enterprise Parlcway 
Beachwood, Ohio 44122 
Attn: Executive Vice President - Leasing 



DDR 
i|iiimin 



3300 Enterprise Parkway /Beacliwood, OH 44122 /216.755.5500/fax 216,755.1500 / www.ddr.com NYSE 





http://www.ddr.com








With a copy to: DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 
3300 Enterprise Paricway 
Beachwood, Ohio 44122 
Attn: General Counsel 



All certificates ofinsurance should continue to be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
Insurance Comphance 
P.O.Box 12010-DD 
Hemet, Cahfomia 92546-8010 



All Sales reports should continue to be addressed to: 



DDR-SAU Memphis American Way, L.L.C. 
c/o Developers Diversified Realty Corporation 
3300 Enterprise Parlcway 
Beachwood, Ohio 44122 
Attn: Lease Accounting Department 



We appreciate your cooperation. 



DDR-SAU Memphis American Way, L.L.C. 
a Delaware limited Uabilify company 



David E. Weiss, Executive Vice President 



Enc. 



DDR 
niaiaa 



3300 Enterprise Parkway / Beachwood, OH 44122/216.755.5500/fax 216.755.1500/www.ddr.com NYSE 
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(Rev. January 2011) 
Oepatmant of tha Traaaury 
Internal Ravanua Sarvica 



Request for Taxpayer 
Identification Number and Certification 



Give Form to t h e 
requester. Do n o t 
send to t h e IRS. 



Name (as aiiown on your Incoma tax retum) 



DDR-SAU Retail Fund, L .LC. 
Buslneaa name/dlsr»garded entity nama, If differant from atMve 



DDR-SAU Mempti is Amer ican Way, L.L.C. 



Ciieck appropriate IMX fbr federal tax 



ciaasifkiatlon (raqulred): • Indlvlduai/sola proprlator D C Corpxjration O S Corporation [ U Partneraiilp • Tmst/estate 



[7] Umited llatjillty company. Enter ttw tax oiassification (C>C corporation, S>S corporation, P-partnershIp) * R 



• Other (see Instruotlons) • 



Q Exempt payee 



/Address (numtwr, street, and apt or suite no.) 



3300 Enterpr ise Parkway 
City, state, and ZIP code 



Beachwood, OH 44122 



Requester's name and address (optional) 



Ust account number(s) here (optionaO 



Taxpayer Identification Number (TIN) 
Enter your TIN in the appropriate box. The TiN provided must match the name given on the "Name" line 
to avoid backup withholding. For Individuals, thie is your social securtty number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other 
entities, it Is your employer identification number (EIN). If you do not have a number, see How to get a 
TIN on page 3. 



Note. If the account Is In mora than one name, see the chart on page 4 for guidelines on whose 
number to enter. 



Social aecurlty nunnber 



Employef Identification number 



Certification 
Under penalties of perjury, I certify that: 



1. The number shown on this form Is my correct taxpayer Identification number (or I am waiting for a number to be issued to me), and 



2. I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Intemal Revenue 
Service (IRS) that i am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that i am 
no longer subject to backup withholding, and 



3. i am a U.S. citizen or other U.S. person (defined below). 



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are cun'ently subject to backup withholding 
because you have failed to report all Interest and dividends on your tax retum. For real estate transactions, Item 2 does not apply. For mortgage 
Interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an Individual retirement arrangement (IRA), and 
generally, payments other than Interest and dividends, you are not required to sign the certification, but you must provide your con-ect TIN, See the 
Instructions on page 4. 



Sign 
Here 



signature of / / C ^ 
aaperaon^/^ ^ > 0 < ^ 



ll Instruction^ 
s S ^ Data^' 



General Instruction 
Section references are to the Intemal Revenue Code unless otherwise 
noted. 



Purpose of Form 
A person who is required to file an Information retum with the IRS must 
obtain your conect taxpayer Identification number (Tll^ to report, for 
example, Income paid to you, real estate transactions, mortgage Interest 
you paid, acquisition or abandonmsnt of secured property, cancellation 
of debt, or contributions you made to an IRA. 



Use Form W-9 only tf you are a U.S. person (Including a resident 
alien), to provide your conrect TIN to the person requesting it (the 
requestei) and, when applicable, to: 



1. Certify that the TiN you are giving Is con-ect (or you are waiting for a 
number to be issued), 



2. Certify that you are not subject to backup withholding, or 



3. Claim exemption from backup withholding If you are a U.S. exempt 
payee. If applicable, you are also certifying that as a U.S. person, your 
allocable share of any partnership Income from a U.S. trade or business 
Is not subject to the wtthholding tax on foreign partners' share of 
effectively connected Income. 



-S?W i ; 



Note. If a requester gives you a fonm other than Fonn W-O to request 
your TiN, you must use the requester's form If it is substantially similar 
to this Form W-9. 



Definition of a U.S. person. For federal tax purposes, you are 
considered a U.S. person If you are: 



• An Individual who is a U.S. citizen or U.S. resident alien, 



• A partnership, corporation, company, or association created or 
organized In the Untted States or under the laws of the United Statss, 



• An estate (other than a foreign estate), or 



• A domestic tmst (as defined In Regulattons section 301.7701 -Tj. 



Special rules for partnerships. Partnerships that conduct a trade or 
business In the United States are generally required to pay a withholding 
tax on any foreign partners' share of Income from such business. 
Further, In certain cases where a Fomri W-9 has not been received, a 
partnership is required to presume that a partner Is a foreign person, 
and pay the v\rtthhokllng tax. Therefore, if you ars a U.S. person that is a 
partner In a partnership conducting a trade or business In ths United 
States, provide Form W-g to the partnership to establish your U.S. 
status and avoid withholding on your share of partnership income. 



Cat No. 10231X Form W - 9 (Rev. 1-2011) 











UPS CampusShip: Shipment Label Page 1 of 1 



UPS CampusShip: View/Print Labei 



1. Print the iabel(s): Select ttie Print button on the print dialog box ttiat appears. Note: If your 
browser does not support this function select Print from the File menu to print the label. 



2. Fold the printed labei at the solid line below. Place the label in a UPS Shipping Pouch, if 
you do not have a pouch, affix the folded labei using clear plastic shipping tape over tiie entire 
label. 



3. GETTING YOUR SHIPMENT TO UPS 
Customers without a Daily Pickup 
Scliedule a same day or future day Pickup to have a UPS driver pickup all your CampusShip 
packages. 
Hand the package to any UPS driver in your area. 
Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center, 
UPS Alliances (Office Depot® or Staples®) or Authorized Shiipping Outlet near you. Items sent 
via UPS Retum Services "̂̂  (Including via Ground) are also accepted at Drop Boxes. 
To find the location nearest you, please visit the Resources area of CampusShip and select UPS 
Locations. 



Customers with a Daily Pickup 
Your driver will pickup your shlpment(s) as usual. 



FOLD HERE 
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Beautiful Nails/AmericanWay BeautifulNai Amendment-Te 2020-05-22 Fifth Extension and.pdf




FIFTH EXTENSION AND MODIFICATION OF LEASE 



THIS FIFfH EXTENSION AND MODIFICATION OF LEASE (this "Fifth Extension") is entered into 
and made effective as of April I, 2020 (the "Effective Date"), by and between DDR-SAU MEMPHIS 
AMERICAN WAY, L.L.C., a Delaware limited liability company ("Landlord"), having an office at 3300 
Enterprise Parkway, Beachwood, Ohio 44122, successor-in-interest to Inland-SAU Memphis American Way, L.L.C. 
("Inland"), successor-in-interest to Topvalco, Inc. ("Topvalco"), and MY CHI TRAN AND HUU PHUOC 
TRUONG, husband and wife (d/b/a Beautiful Nail Salon) ("Tenant''), having an office at 7913 Windersgate Circle, 
Olive Branch, Mississippi 38654. 



WIT NE SSE TH: 



WHEREAS, Topvalco and Tenant entered into a certain Lease dated April 5, 2005 (the "Original Lease"), 
wherein Topvalco leased to Tenant Unit No. 11 (f/k/a Space No. llA) containing 950 square feet (the "Demised 
Premises") of the American Way in Memphis, Tennessee (the "Shopping Center"); and 



WHEREAS, Inland subsequently succeeded to the right, title and interest of Topvalco in and to the 
Shopping Center; and 



WHEREAS, Landlord subsequently succeeded to the right, title and interest of Inland in and to the 
Shopping Center; and 



WHEREAS, the Original Lease was amended pursuant to a certain Extension and Modification of Lease 
dated January 25, 2010 (the "First Extension"), by and between Landlord and Tenant; and 



WHEREAS, the Original Lease was further amended pursuant to a certain Second Extension and 
Modification ofLease dated May 13, 2013 (the "Second Extension"), by and between Landlord and Tenant; and 



WHEREAS, the Original Lease was further amended pursuant to a certain Third Extension and 
Modification of Lease made effective as of April I, 2017 (the "Third Extension"); and 



WHEREAS, the Original Lease was further amended pursuant to a certain Fourth Extension and 
Modification of Lease dated April I, 2019 (the "Fourth Extension", and together with the Original Lease, the First 
Extension, the Second Extension, and the Third Extension, the "Lease") and; 



WHEREAS, Landlord and Tenant hereto hereby desire to extend and modify the Lease as hereinafter set 
forth. 



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Lease is hereby modified 
and extended as follows: 



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined terms used in this 
Fifth Extension shall have the same meanings as those ascnbed to them in the Lease unless the context clearly 
requires otherwise. In the event the terms of this Fifth Extension conflict with the terms of the Lease, the terms of 
this Fifth Extension shall control. 



2. The term of the Lease shall be extended for a period of one (I) year commencing as of the Effective 
Date and terminating at 11 :59 pm on March 31, 2021 (the "Fifth Extension Term"). 











3. Commencing as of the first day of the Fifth Extension Term, Tenant agrees to pay to Landlord as 
Minimum Rent for the Demised Premises, without any deduction or setoff, except as Wld to the extent expressly set 
forth in the Lease, as amended hereby, the sums set forth on Schedule A attached hereto and made a part hereot: 



4. The parties hereto acknowledge and agree that Tenant shall have no further right or option to renew or 
otherwise extend the Lease upon the expiration of the Fifth Extension Term. 



5. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall 
remain in full force and effect during the Fifth Extension Term. 



6. This Fifth Extension may be executed in multiple counterparts each of which when taken together shall 



constitute a binding agreement This Fifth Extension may be executed and delivered by electronic copy (such as 
.pdf) or via facsimile, which such electronic copy or facsimile signatures and delivery shall be valid and binding the 
same as if original documents were delivered. Each party execttting and delivering electronic or facsimile copies 
agrees to deliver originals to the other party promptly upon request 



(signatures on the following pages) 



2 



7 











IN WITNESS WHEREOF, the parties hereto have hereunto set their hands effective as of the Effective 



Date of this Fifth Extension set forth above. 



WITNESSES AS TO LANDLORD: LANDLORD: 



DOR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
a Dela ited iability company 



3 



------------- -----· 











WITNESSES AS TO TENANT: 
{ witnesses as to both} 



MYCJ-H 
______ (PrintName) 



!lu1-1 Rl&a c T& l'IJ6-
______ (Print Name) 



4 



TENANT: 



MY CHI TRAN AND HUU PHUOC TRUONG 
husband and wife 



------ ·--------- ----











Period 
4/1/20 - 3/31/21 



SCHEDULE A 
Rent Schedule 



Minimum Rent 



$ PSF $ Monthly 
$13.50 $1,068.75 



$Annum 
$12,825.00 


















Jackson Hewitt/AmericanWay JacksonHewit Amendment-Te 2011-04-26 First Extension & Mo.pdf




FIRST EXTENSION ANP MODIFICATION OF LEASE 



THIS FIRST EXTENSION ANDMQDIFICATION OF LEASE, made and entered into 
at Beachwood. Ohio, this _Zi(2Bday of f T P f \ \ . 2011, by and between DDR-SAU 
MEMPHIS AMERICAN WAY, LLC ("Landlord'^,'a Delaware limited liability company, having an 
office at 3300 Enterprise Parkway, Beachwood, Ohio 44122, and TAX SERVICES OF AMERICA, INC. 
d/b/a Jackson Hewitt Tax Service ('Tenant"), a Delaware corporation, having an office at 3 Sylvan Way, 
Parsippany, New Jersey 07054. 



WITNESSETH; 



WHEREAS, Landlord and Tenant entered into a certain Lease dated April 18, 2008 (the 
"Lease"), wherein Landlord leased to Tenant Unit No. 13 (the "Leased Premise") of the American Way 
Shopping Center in Memphis, Tennessee (the "Shopping Center"); and 



WHEREAS, Landlord and Tenant desire to extend and modify the Lease as hereinafter 
set forth. 



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and 
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
Lease is hereby modified and extended as follows: 



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined 
terms used in this First Extension and Modification of Lease shall have the same meanings as those 
ascribed to them in the Lease unless the context clearly requires otherwise. In the event that the terms of 
this First Extension and Modification of Lease conflict with the terms of the Lease, the terms of this First 
Extension and Modification of Lease shall control. 



2. The term of the Lease shall be extended for a period of three (3) years commencing 
May 1, 2011 and terminating at midnight on April 30,2014 (the "Extension Term"). 



3. Conunencing as of the first day of the Extension Term, Tenant agrees to pay to 
Landlord as Minimum Rent for the Premises, without any deduction or setoff, the sums set forth on 
Schedule A attached hereto and made a part hereof. 



4. The parties hereto acknowledge and agree that Tenant shall have no further right or 
option to renew or otherwise extend the Lease upon the expiration of the Extension Term. 



5. Except as herein set forth, all of the terms, provisions and conditions contained in the 
Lease shall remain in full force and effect during the Extension Term. 



(Signatures on following page) 











IN WITNESS WHEREOF, the parties have hereunto set their hands the day and year fu'st 
above written. 



WITNESSES AS TO LANDLORD: 



WITNESSES AS TO TENANT: 



LANDLORD: 
DDR-SAU MEMPHIS AMERICAN WAY, LLC 
A Delaware limited liability company 



Robin Walker-Gibbons. Executive Vice President 



TENANT: 
TAX SERVICES OF AMERICA. INC. 



^jJ-fPnnt Name) 



Its: 
(Print Name) 



STATE OF OHIO 



COUNTY OF (jJuJ^r\Da^ 
)SS: 
) 



Gus Hernandez 
Vice President 



BEFORE ME, a Notary Public in and for said County and State, personally appeared Robin Walker 
Gibbons, known to me to be the Executive Vice President of DDR-SAU MEMPHIS AMERICAN WAY, 
LLC, the limited liability company which executed the foregoing instrument, who acknowledged that she 
did sign and seal the foregoing instrument for and on behalf of said limited liability company, being 
thereunto duly authorized by its Board of Directors that the same is her free act and deed as such officer 
and the free at and deed of said limited liability company. 



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at t^^S^CvU>3gZ?iy Qilt'tbi 
thisq^vof ' P O f l \ -.2011. 



STATE OF 



COUNTY OF 



BEFi 



Notary/^„^^, ^,//^.,^,^ MW^Y C. FERENZ 
Notary Public, State of Ohio 



Cuyahoga County 
My Commission Expires 



September 18, 2015 
in and for ""s î̂ OgjiHrty and State^ ..oersonally appeared 



, known to me to be the l^ / of 
TAX SERVICES OF AMERICA, INC., d/b/a Jackson Hewitt Tax Service., the corporation which executed 
the foregoing instrument, who acknowledged that he/she did sign and seal the foregoing instrument for and 
on behalf of said limited liability company, being thereunto duly authorized by its Board of Directors that 
the same is his/her tree act and deed as such officer of said corporation. 



IN WITNESS 
this loj day of 



', I have hereunto set my hand and official seal at. 



Notary Public 



LaufaMMartdin 
Notary Public 
New Jersey 



My Commission Expires 9-29-15 











SCHEDULE A 



Rent Schedule 



Years $PSF $ Per Month $Per Annum 



5/1/11-4/30/14 $9.10 $2,290.17 $27,482.00 












Jackson Hewitt/AmericanWay JacksonHewit Amendment-Te 2014-06-02 Third Amendment to L.pdf




THIRD AMENDMENT TO LEASE 



THIS THIRD AMENDMENT TO LEASE (this “Amendment”) is made effective as of May 1, 2014 (the 



“Effective Date”), by and between DDR-SAU MEMPHIS AMERICAN WAY, L.L.C., a Delaware limited 



liability company (“Landlord”), having an office at 3300 Enterprise Parkway, Beachwood, Ohio 44122, Attn: 



Executive Vice President — Leasing, and TAX SERVICES OF AMERICA, INC., a Delaware corporation (d/b/a 
Jackson Hewitt Tax Service) (“Tenant”), having an office at 3 Su an i Noo - 2rd Coon, Pa £0 NS 6108 



WITNESSETH: 



WHEREAS, Landlord and Tenant entered into a certain Lease dated April 18, 2008 (the “Original Lease”), 
wherein Landlord leased to Tenant Unit No. 13 containing 3,020 square feet (the “Premises”) of the American Way 
in Memphis, Tennessee (the “Shopping Center”); and 



WHEREAS, the Original Lease was amended pursuant to a First Extension and Modification of Lease 
dated April 26, 2011, between Landlord and Tenant (the “First Amendment”), whereby, among other things, the 
term of the Lease was extended through April 30, 2014; and 



WHEREAS, the Original Lease was further amended pursuant to a Second Amendment to Lease dated 
August 4, 2011, between Landlord and Tenant (the “Second Amendment”, and together with the Original Lease and 
the First Amendment, the “Lease’”); and 



WHEREAS, in addition to extending the term of the Lease, Tenant desires to surrender possession of 



approximately 1,510 square feet of the Premises to Landlord (the “Recaptured Premises”); and 



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and 



valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Lease is hereby further 
amended as follows: 



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined terms used in 



this Amendment shall have the same meanings as those ascribed to them in the Lease unless the context clearly 
requires otherwise. In the event that the terms of this Amendment conflict with the terms of the Lease, the terms of 



this Amendment shall control. 



2. On May 1, 2014, Tenant shall surrender possession of the Recaptured Premises to Landlord in the 



condition required by the terms and conditions of the Lease, as amended hereby, subject to delays resulting from 



causes beyond Tenant's reasonable control. Tenant shall be responsible for performing the following work 



(collectively, the “Downsizing Work”) on or prior to the Recapture Date: (1) closure of any existing wall 
openings/penetrations such that the wall is prepared and ready for wall finishes on both sides; (2) service the HVAC 



system serving the Recaptured Premises in order to assure it is in good working order as of the Recapture Date; (3) 
assure all existing lighting is in good working order; (3) replace any missing or damaged ceiling tiles; (4) assure the 
existing restroom facilities are clean and in good working order; (5) if necessary, separate the electrical service 



between the Premises and the Recaptured Premises; (6) repair or replace any broken storefront windows; and (7) 
deliver the Recaptured Premises in “broom clean” condition. The Downsizing Work performed by Tenant shall 



comply with all state and local building codes and ordinances and Tenant shall obtain all necessary permits and 
approvals required thereby, if any. All of the Downsizing Work shall be performed by Tenant at Tenant's sole cost 



and expense. Tenant shall perform no work other than the Downsizing Work set forth in this Section without 



Landlord’s prior written consent. The date Tenant delivers possession of the Recaptured Premises to Landlord in 
the condition required by this Section and with all of the Downsizing Work complete is referred to in this 
Amendment as the “Recapture Date”. 



3. Commencing as of the Recapture Date, the Premises shall be known as Unit No. 13A containing 
1,510 square feet of gross floor area, and any reference in the Lease to the term “Premises” shall no longer be 



deemed to include the Recaptured Premises, and Tenant shall pay Minimum Rent, Additional Rent and other 



charges under the Lease, as amended hereby, based upon the square footage of the Premises being deemed to be



THIRD AMENDMENT TO LEASE 



THIS THIRD AMENDMENT TO LEASE (this "Amendmenf) is made effective as of May 1, 2014 (the 
"Effective Date"), by and between DDR-SAU MEMPHIS AMERICAN WAY, L X . C , a Delaware Iknited 
liability company ("Landlord"), having an oflBce at 3300 Enterprise Parkway, Beachwood, Ohio 44122, Attn: 
Executive Vice President - Leasing, and TAX SERVICES OF AMERICA, INC., a Delaware corporation (d/b/a 
Jackson Hewitt Tax Service) ("Tenanf), havmg an office at '^ SvAg/N. tjO&.<ji - 2jfA. ^Vooft.. 9o.ga;t<pyew>u ,AJ S c n o s «X 



W I T N E S S E T H : 



WHEREAS, Landlord and Tenant entered into a certain Lease dated April 18, 2008 (the "Original Lease"), 
wherem Landlord leased to Tenant Unit No. 13 containing 3,020 square feet (the 'Tremises") ofthe American Way 
in Memphis, Teimessee (the "Shopping Center"); and 



WHEREAS, the Original Lease was amended pursuant to a Fkst Extension and Modification of Lease 
dated April 26, 2011, between Landlord and Tenant (the 'Tirst Amendmenf), whereby, among other things, the 
term ofthe Lease was extended through April 30, 2014; and 



WHEREAS, the Original Lease was fiirther amended pursuant to a Second Amendment to Lease dated 
August 4, 2011, between Landlord and Tenant (the "Second Amendmenf, and together with the Original Lease and 
the First Amendment, the "Lease"); and 



WHEREAS, in addition to extending the term of the Lease, Tenant deskes to surrender possession of 
approximately 1,510 square feet ofthe Premises to Landlord (the "Recaptured Premises"); and 



NOW, THEREFORE, m consideration of the mutual covenants heremafter set forth and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Lease is hereby ftirther 
amended as follows: 



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined terms used in 
this Amendment shall have the same meanmgs as those ascribed to them in the Lease unless the context clearly 
requkes otherwise. In the event that the terms ofthis Amendment conflict with the terms ofthe Lease, the terms of 
this Amendment shall control. 



2. On May 1, 2014, Tenant shall surrender possession ofthe Recaptured Premises to Landlord in the 
condition requked by the terms and conditions of the Lease, as amended hereby, subject to delays resulting from 
causes beyond Tenant's reasonable control. Tenant shall be responsible for performmg the follovsdng work 
(collectively, the "Downsizing Work") on or prior to the Recapture Date: (1) closure of any existing wall 
openings/penefrations such that the wall is prepared and ready for wall finishes on both sides; (2) service the HVAC 
system serving the Recaptured Premises in order to assure it is m good working order as ofthe Recapture Date; (3) 
assure all existmg hghting is in good working order; (3) replace any missing or damaged ceiling tiles; (4) assure the 
existing restroom facilities are clean and in good working order; (5) if necessary, separate the electrical service 
between the Premises and the Recaptured Premises; (6) repak or replace any broken storefront vmdows; and (7) 
deliver the Recaptured Premises in "broom clean" condition. The Downsizing Work performed by Tenant shall 
comply with all state and local building codes and ordinances and Tenant shall obtain all necessary permits and 
approvals requked thereby, ifany. All ofthe Downsizing Work shall be performed by Tenant at Tenant's sole cost 
and expense. Tenant shall perform no work other than the Downsizing Work set forth in this Section without 
Landlord's prior written consent. The date Tenant delivers possession ofthe Recaptured Premises to Landlord in 
the condition requked by this Section and with all of the Dovmsizing Work complete is referred to in this 
Amendment as the "Recapture Date". 



3. Commencing as ofthe Recapture Date, the Premises shall be known as Unit No. 13 A containing 
1,510 square feet of gross floor area, and any reference in the Lease to the term 'Tremises" shall no longer be 
deemed to include the Recaptured Premises, and Tenant shall pay Minimum Rent, Additional Rent and other 
charges under the Lease, as amended hereby, based upon the square footage of the Premises being deemed to be 











1,510 square feet. Until the Recapture Date, Tenant shall continue to pay Minimum Rent, Additional Rent and other 
charges under the Lease, as amended hereby, based upon the square footage of the Premises being deemed to be 
3,020 square feet. 



4, Commencing as of the Recapture Date, Exhibit “A” to the Original Lease is hereby deleted in its 
entirety and replaced with Exhibit “A” attached hereto and made a part hereof. 



5. Notwithstanding anything contained in the Lease to the contrary, Tenant shall not install, relocate 



or place any sign on the exterior of the Premises or on the interior surface of any windows of the Premises without 
obtaining Landlord’s prior written consent. Any such signage shall be in accordance with the requirements of the 
Lease and shall be performed by Tenant at Tenant’s sole cost and expense. 



6. The term of the Lease shall be extended for a period of three (3) years commencing as of the 



Effective Date and terminating at 11:59 p.m. on April 30, 2017 (the “Extension Term”). 



7. Commencing as of the Effective Date, Tenant agrees to pay to Landlord as Minimum Rent for the 
Premises, without any deduction or setoff, the sums set forth on Schedule A attached hereto and made a part hereof. 



For purposes of determining the amount of Minimum Rent payable during the Extension Term, each lease year of 
the Extension Term shall commence on May 1 and shall expire on April 30. 



8. Notwithstanding anything contained in the Lease to the contrary, the parties hereto acknowledge 



and agree that Tenant shall have no further right or option to renew or otherwise extend the Lease upon the 



expiration of the Extension Term. 



9. The notice address of Landlord set forth in the Lease is hereby amended by deleting the addresses 



set forth therein and substituting the following addresses: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 



Attention: Executive Vice President-Leasing 



with copies to: 



DDR Corp. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: General Counsel 



10. The notice address of Tenant set forth in the Lease is hereby amended by deleting the address set 
forth therein and substituting the following address: 



TAX SERVICES OF AMERICA, INC. 
Dba Jackson Hewitt Tax Service 
3 Sylvan Way- 3" Floor 
Parsippany, New Jersey 07054 



11. Article XIV of the Original Lease is hereby amended by deleting “One Thousand and 00/100 
Dollars ($1,000.00)” from said Article and substituting “One Thousand Five Hundred and 00/100 Dollars 



($1,500.00) therefor. 



12. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall 
remain in full force and effect during the Extension Term and any renewals or extensions thereof. 



(signature blocks on the following page)



1,510 square feet. Until the Recapture Date, Tenant shall continue to pay Minimum Rent, Additional Rent and other 
charges under the Lease, as amended hereby, based upon the square footage of the Premises being deemed to be 
3,020 square feet. 



4. Commencmg as ofthe Recapture Date, Exhibit "A" to the Original Lease is hereby deleted in its 
entirety and replaced with Exhibit "A" attached hereto and made a part hereof 



5. Notwithstandmg anything contained in the Lease to the contrary. Tenant shall not install, relocate 
or place any sign on the exterior ofthe Premises or on the interior surfece ofany windows ofthe Premises without 
obtaming Landlord's prior written consent Any such signage shall be in accordance with the requkements of the 
Lease and shall be performed by Tenant at Tenant's sole cost and expense. 



6. The term of the Lease shall be extended for a period of three (3) years commencing as of the 
Effective Date and termmatmg at 11:59 p.m. on April 30, 2017 (the "Extension Term"). 



7. Commencing as ofthe Effective Date, Tenant agrees to pay to Landlord as Minimum Rent for the 
Premises, without any deduction or setoff the sums set forth on Schedule A attached hereto and made a part hereof 
For purposes of determinmg the amount of Minunum Rent payable during the Extension Term, each lease year of 
the Extension Term shall commence on May 1 and shall expke on April 30. 



8. Notwithstandmg anything contained in the Lease to the contrary, the parties hereto acknowledge 
and agree that Tenant shall have no fiirther right or option to renew or otherwise extend the Lease upon the 
expiration ofthe Extension Term. 



9. The notice address ofLandlord set forth in the Lease is hereby amended by deleting the addresses 
set forth therein and substituting the following addresses: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: Executive Vice President-Leasing 



•with copies to: 



DDR Corp. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: General Counsel 



10. The notice address ofTenant set forth in the Lease is hereby amended by deleting the address set 
forth therein and substituting the following address: 



TAX SERVICES OF AMERICA, INC. 
Dba Jackson Hewitt Tax Service 
3 Sylvan Way-3"* Floor 
Parsippany, New Jersey 07054 



11. Article XIV ofthe Original Lease is hereby amended by deleting "One Thousand and 00/100 
Dollars ($1,000.00)" from said Article and substituting "One Thousand Five Hundred and 00/100 Dollars 
($1,500.00)" therefor. 



12. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall 
remain in fiill force and effect during the Extension Term and any renewals or extensions thereof 



(signature blocks on the following page) 











IN WITNESS WHEREOF, the parties have hereunto set their hands the day and year first above written. 



WITNESSES AS TO LANDLORD: LANDLORD: 



DDR-SA 



a Delaware 1 



EMPHIS AMERICAN WAY, L.L.C. 
ited liability company 



   



   



Loo 5 . 
Se 5 Arr (Print Name) David C. Dieterle, Senior Vice President of Leasing 



/ 
~~ 2 A 3 4 



IN d Re 1 = — 



          
WITNESSES AS TO TENANT: TENANT: 



TAX SERVICES OF AMERICA, INC. 
a Delaware corporation 



By: VA { Yost 
Christopher von Essen, Vice President Shared Services 



 



IN WITNESS WHEREOF, the parties have hereunto set thek hands the day and year first above written. 



WITNESSES AS TO LANDLORD: LANDLORD: 



DDR-SAUS^EMPHIS AMERICAN WAY, L.L.C. 
a Delaware lunited hability company 



I Sv\j&^ SXAA' (Print Name) 
By: 



David C. Dieterie, Senior Vice President of Leasing 



WITNESSES AS TO TENANT: 



Name) 



J^^^.y%L..^X.i_^/ " ^ ^ ^ 



LjAjhA- /?.?<-f;^-x- (Prmt Name) 



TENANT: 



TAX SERVICES OF AMERICA, INC. 
a Delaware corporation 



By: (fti ^/.ji^Xi 
Christopher von Essen, Vice President Shared Services 











STATE OF OHIO ) 
)SS: 



COUNTY OF CUYAHOGA ) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared David C. Dieterle, 



known to me to be the Senior Vice President of Leasing of DDR-SAU MEMPHIS AMERICAN WAY, L.L.C,, 



the Delaware limited liability company that executed the foregoing instrument, who acknowledged that he did sign 



the foregoing instrument for and on behalf of said limited liability company being thereunto duly authorized and that 



the same is his free act and deed and the free act and deed of said limited liability company. 



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at Beachwood, Ohio this I 



day of Rhm-es , 2014. 



My commission expires: halnomes V1, B01 Kean a. Nob o— 
Notary Public 



  



STATE OF NEW JERSEY ) 
)SS: 



COUNTY OF MORRIS ) 



BEFORE ME, a Notary Public in and for said County and State, personally appeared Christopher von 



Essen, known to me to be the Vice President Shared Services of TAX SERVICES OF AMERICA, INC,, the 



Delaware corporation that executed the foregoing instrument, who acknowledged that he/she did sign the foregoing 



instrument for and on behalf of said corporation being thereunto duly authorized and that the same is his/her free act 



and deed and the free act and deed of said corporation. 



IN WITNESS WHEREQF, I have hereunto get my hand and official seal at Htepaty 2G: 
this day of , 2014. 



My commission expires: 4 - A4- 15 a I 



No Public 



Laura M Marklin 
Notary Public 



New Jersey 
‘My Commission Expires 9-28-15 



      



     



  



STATE OF OHIO 



COUNTY OF CUYAHOGA 
)SS: 
) 



BEFORE ME, a Notary Pubhc in and for said Coimty and State, personally appeared David C. Dieterie, 
known to me to be the Senior Vice President of Leasing of DDR-SAU MEMPHIS AMERICAN WAY, L.L.C., 
the Delaware lunited liability company that executed the foregoing mstrument, who acknowledged that he did sign 
the foregoing mstrument for and on behalf of said limited hability company being thereunto duly authorized and that 
the same is his free act and deed and the free act and deed of said limited habihty company. 



IN WITNESS WHEREOF, I have hereunto set my hand and ofBcial seal at Beachwood, Ohio this ^ ^ " ^ 
day of 3u>-*^ , 2014. 



My commission expkes 
O Notarv PubUc 



KMIENA. f lQHtt^4 



STATE OF NEW JERSEY ) 
)SS: 



COUNTY OF MORRIS ) 



BEFORE ME, a Notary Public in and for said Coimty and State, personally appeared Christopher von 
Essen, known to me to be tiie Vice President Shared Services of TAX SERVICES OF AMERICA, INC., the 
Delaware corporation that executed the foregoing instrument, who acknowledged that he/she did sign the foregoing-
instrument for and on behalf of said corporation being thereunto duly authorized and that the same is his/her free act 
and deed and the free act and deed of said corporation. 



IN WITNESS WHE: 
this 



EIEREDF, I have/hereunto (set my hand and official seal at \ (lAyjjQ fi{LXi ., ^^f^ 
is ̂ _ day of i l M M X , 2014. TH 0 ' ^ 



My commission expkes: i.^-^'\-y AXlXiOAlhX 
Notary Public 



Laura M MarktJn 
N o ^ Public 
New Jersey 



My Commission Expires 9-29-15 
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SCHEDULE A 



Rent Schedule for the Extension Term 



Period 
5/1/14 — 4/30/15 
(based on 1,510 



square feet) 
5/1/15 — 4/30/16 
(based on 1,510 



square feet) 
5/1/16 — 4/30/17 
(based on 1,510 



square feet) 



Minimum Rent 



$ PSF $ Monthly ~~ $ Annum 
$11.00 $1,384.17 $16,610.04 



$11.50 $1,447.08 $17,364.96 



$12.00 $1,510.00 $18,120.00 



™
.



SCHEDULE A 



Rent Schedule for the Extension Term 



Minimum Rent 



Period 
5/1/14-4/30/15 
(based on 1,510 



square feet) 
5/1/15-4/30/16 
(based on 1,510 



square feet) 
5/1/16-4/30/17 
(based on 1,510 



square feet) 



$PSF $ Montiily 
$11.00 $1,384.17 



$ Annum 
$16,610.04 



$11.50 $1,447.08 $17,364.96 



$12.00 $1,510.00 $18,120.00 
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Jackson Hewitt/AmericanWay JacksonHewit Amendment-Te 2018-02-19 Second Extension and.pdf




SECOND EXTFNSIQNANDMQI}IFICATIQN.QÆLEASE



THIS SECOND EXTENSION AND MODIFICATION OF LEASE (this "Modification") is made and
entered into as of this  l 9  day of  RAŽEKÉ**--, 2018 (the "Effective Date"), by and between DDR-SAU
MEMPHIS  AMERICAN  WAY,  L.L.C.,  a  Deraware  limited  liability  company  ("Landlord"),  and  TAX
SERVICES OF AMERICA, INC., a Delaware corporation (d/b/a Iackson Hewitt Tax Service) C'Tenant").



WITNESSEY-Ht



WHEREAS, Landlord and Tenant entered into a certain Lease dated April 18, 2008 (the "Original Lease"),
wherein Landlord leased to Tenant Unit No. 13 containing 3,020 square feet (the "Premises") of the American Way
in Memphis, Tennessee (the "Shopping Center"); and



WHEREAS, the Original Lease was amended pursuant to  a certain First Extension and Modification of
Lease dated April 26, 2011, between Landlord and Tenant (the "First Amendment'D; and



*HEREAS, the Original Lease was further amended pursuant to a certain Second Amendment to Lease
dated August 4, 2011, between Landlord and Tenant (the "Second Amendment"); and



1



?VHEREAS, the Original Lease was  further amended pursuant to  a certain Third Amendment to Lease
made effective as of May 1, 2014, between Landlord and Tenant (the "Third Amendment"), whereby, among other
things, th? Premises were  downsized to 1,510 square feet and relabeled as Unit No. 13A; and



WHEREAS, the Original Lease was further amended pursuant to a certain Extension and Modification of
Lease dated October 4, 2016, between Landlord and Tenant (the "First Extension", and together with the Original
Lease, the First Amendment, the Second Amendment and the Third Amendment, the 'Lease"), whereby, among
other things, the term of the Lease was extended through April 30, 2019; and



WHEREAS, Landlord and Tenant desire to extend and modify the Lease as hereinafter set forth,



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and
valuable ÿonsideration, the receipt and sufficiency of which are hereby acknowledged, the Lease is hereby extended
and modified as follows:



1. The foregoing recitals are  incorporated herein by reference. Capitalized and defined terms used in
this Modification shall have the same meanings as those ascribed to them in the Lease, unless the context clearly
requires otherwise.  In the event that the terms of this Modification conflict with the terms of the Lease, the terms of
this Modification shall control.



2. The term of the Lease is hereby extended for a period of five (5) lease years commencing May 1,
2019, and terminating at 11:59 p.m. on April 30,2024 (the "Second Extension Term").



3. Commencing as of the first day of the Second Extension Term, Tenant agrees to pay to Landlord
as Minimum Rent for the Premises, without any deduction or  setoff, the sums  set forth on Schedule A attached
hereto and made a part hereof.  For purposes of determining the amount  of  Minimum Rent payable, each lease year
of the Second Extension Term shall commence on  May 1 and shall expire on  April 30.



4. Notwithstanding anything contained in the Lease to the contrary, Landlord and Tenant hereby
agree and acknowledge that Tenant shall have no further right or  option to renew  or  otherwise extend the Lease
upon the expiration of  the Second Extension Term.



5. Provided Tenant is not in default under any of the terms and conditions contained in the Lease, as
amended hereby, beyond the lapse of any applicable notice and cure  periods, Landlord shall reimburse Tenant for a
portion of the cost incurred by Tenant to perform certain non-structural remodeling work within the Premises
("Tenant'? Remodel Work") in the amount and manner  hereinafter provided.  The amount of such reimbursement
shall hereinafter be referred to  as  "Tenant's Remodel Allowance".  It is understood and agreed that Tenant's











Remodel Allowance shall be a reimbursement for a portion of the actual cost incurred by Tenant to complete
Tenant's Remodel Work within the Premises as detailed in the invoice attached hereto as Exhibit"1" and made a
part hereof.  Tenant's Remodel Allowance shall be equal to the lesser of (i) Seven Thousand Five Hundred Fifty and
00/100 Dollars ($7,550.00), or  (ii) the actual cost incurred by Tenant to  complete Tenant's Remodel Work.  In no
event shall Tenant's Remodel Allowance be used for Tenant's  trade fixtures, equipment  inventory or  signage.
Tenant's Remodel Allowance will be paid by Landlord within thirty (30) days after the Effective Date.  In the event
Tenant fails to repair any damage caused as a result of Tenant's Remodel Work within ten (10) days after receipt of
written notice from Landlord, Landlord shall have the right, but not the obligation, to repair such damage at Tenant's
sole cost and expense, and Tenant shall reimburse Landlord upon demand for all costs incurred by Landlord in
connectio'n therewith.  Notwithstanding anything to the contrary contained herein, Landlord reserves  the right to
offset against Tenant's Remodel Allowance any delinquent amounts due to Landlord by Tenant accrued under the
Lease, as iamended hereby.  In addition, Landlord reserves the right to offset against Tenant's Remodel Allowance
all costs ánd/or expenses incurred by Landlord to repair any damage to the shopping center caused by Tenant or
Tenant's contractor during the performance of Tenant's Remodel Work.  In the event the Lease, as amended hereby,
shall be terminated as the result of a Tenant default, beyond the lapse of any applicable notice and cure  periods,
prior to the natural expiration of the Second Extension Term, Tenant shall pay to Landlord the unamortized portion
of Tenant's Remodel Allowance, said amortization to be computed based upon the length of the Second Extension
Term, using an annual interest rate of twelve percent (12%).  Tenant agrees that Tenant's Remodel Work within the
Premises  and  all  other  work  undertaken by Tenant  in  the  Premises shall  be performed in  a  first-class  and
workmanlike manner  and all equipment, fixtures and installations to be installed by Tenant in connection with
Tenant' s kemodel Work, if any, shall be new  and in usable condition as of the date Tenant completes Tenant's
Remodel Work.



6. This Modification may be executed in multiple counterparts, each of which shall constitute an
original al?d all of which taken together shall constitute one and same  agreement binding upon Landlord and Tenant,
notwithst?nding that Landlord and Tenant are  not signatories to the same  counterpart.



7. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall
remain in full force and effect during the Second Extension Term and any renewals or  extensions thereof.



(remainder of page intentionally left blank)











IN WITNESS WHEREOF, Landlord and Tenant have hereunto set their hands effective as of the Effective
Date of this Modification set forth above.



WITNESSES AS TO LANDLORD: LANDLORD:



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.
a Delaware limited liability company



B*ÍÍS:SZZL=22Z=szC?
-Us-i¿ki,d¿21£9*Print Name) Jame  Hold, Senior Vicgfresident of Leasing



--KZIZI;zz?KÍ?(Prin?Name)



(signatures continued on the following page)
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WITNESSES AS TO TENANT: TENANT:



TAX SERVICES OF AMERICA, INC.
a Delaware corporation



---
6/</..  -  ------ BT.,/-J-L,  v



FAC?-(PrintName) Michael Casey, SVP



gCg/#lfvgd-
¿*,**f©¢1 /-  /fp:7&a-,0 (Print Name)
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SCHEDULE A



Minimum Rent Schedule for the Second Extension Term



Minimum Rent



Period $ PSF  $ Monthlv  ÎAnnum
5/1/19 -  4/30/24  $12.50  $1,572.92  $18,875.00



I



10782907 vl
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=.I-l-i."rl:I-r
CS HUDSON 1



FACILITY FOREFRONT
1



700 Veterans Memorial Highway



Happauge, NY 11788



Main # (631) 2604976 Fax # (888) 551-5116



'T,tfc?hudson40m  -  -  -



Service-Location: INVOICE NUMBER: INV2174  Customer:
Jackson Hewltt, 10726 Invoice Date: 1/22/2018 Jackson Hewitt



?



4045 American Way, Unit 9 501 North Cattlemen Road, 3rd Floor



.  Memphis, TN. 38118 Sarasota, FL. 34232
1



Cmtomer Worlg,r*-r #å



002754
1



@SoeofWark:  ----------  -
Initial Trip:



1



-SNe assessments of exiting HVAC unit for replacement,
1



Return Trip:



-Work to be completed during normal business hours



-Supply crane to reaoh existing unit
1



-Remove and dispose of existing Carrier 5 ton unit. 1



-Supply and install new Carrier 5 ton unit.



-Make all necessqry connections to existing electrical and air duct system .
i
1



-Ensure all work related debris Is removed from site.
1



Materials: $0.00
Labor: $9,885.00
Subtotal: $9,885.00
Sales Tax: $0.00
Total Invoice Amount; $9,885.00



1



.--











1



1
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CS  HUDSON 1



FACILITY  FOREFRONT 1



1



Company Name: CS Hudson Inc. Date: 1/23/2018 1



Address:  ,  700 Veterans Memorial Highway, Suite 215  Jackson Hewitt
Hauppauge, NY 11788 4045 American Way Unit 9
631.260.1976 Memphis, TN 38118



Co4tact: Christina Bonglorno



QONpITIONAJWAIVEB-ANP RELEASE VPON-FINAL PAXMENT



1



Upon Receipt by the undersigned of a check from Jackson Hewitt in the sum of $9885.00
payable to  CS Hudson and when the check has been properly endorsed and has been paid by
the bank upon which lt Is drawn, this document shall become effective to release any mechanics
lienk stop notice or  bond right the undersigned has on the job of Jackson Hewitt for the Jackson
Hgwit, referenced above. This release covers the final payment to the undersigned for all labor,
serýlces, equìpment, and/or material furnished on the job, except for disputed claims for
addltiónal work In the amount of $ 0.00



1



1



Before any reclplentofthis document relies on lt, the party should verify evidence of payment to
the Ilndersigned.



Ime certify that all labor andtor laborers have been paid In full to the below referred date.



Date:  1/23/2018 QS Hudson----(Company 4#qqe)
..



AA I/\  ti-AÄA .,  1 ?t=KA Let,t?
(Signature)



-
 Chr&ün@Bongorno---- %



(Name)



BiIIJRManaer
(Title) i



ALLSIGNATURESMUSTBENOTAR;ZEDIZ1I 1



state of 4E©? LIG?ÇL j



County of J,? 1



'a-*\
SuIMgdþed aqgswom to (or affirmed) before me thls*33'-'-'day of ('3[*J  ,  018,
byíYŠSblêA Ull,Vroved to me on the basis of satisfactory evidence to be the p*ãäñ who
appeäred before me. 4f?*p  Ußkth



.Útlll,#"b
.



*  ,  STATE ?*1
*  £-OENBWYORK ? -.(No ary) E i?NgMEYPUBLIC i  =



=3.tQ"'Wkdlnaul!*SŠ: -5?r'& OISM6366687 .?1'??$41... -.. as
."F'...........eý@F4* .Place Notary Seal Above4""""4%%



7[ID VEÏEBÅNs MEMDmAL HIGHWÅY, SürïE 216  I HAUPPAUBË, NY 11788  I WWHLCS-HUDSON.COM I



tp#:  681-2*1-1876  ?



---
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EXIENMON AND MODIFICATION OF LEASE



THIS EXTENS10N AND MODIFICATION OF LEASE (this "Modification") is made and entered into as



of this *  15*Íay of @it*0*LjL ,  2016, by and between DDR-SAU MEMPHIS ÅMERICÅN WAY,
L.L.C., ,a  Delaware  limited  liability  company  C'Landlord"),  having  an  office  at  3300 Enterprise Parkway,
Beachwood, Ohio 44122, Attn: Executive Vice President -  Leasing, and TAX SERVICES OF AMERICA, INC.,
a Delaware corporation (d/b/a Jackson Hewitt Tax Service) ("Tenant"), having an office at 501 North Cattlemen
Road, Suite 300, Sarasota, Florida 34232.



WITNESSETH:



WHEREAS, Landlord and Tenant entered into a certain Lease dated April 18,2008 (the K Original Lease"),
wherein Landlord leased to Tenant Unit No. 13 containing 3,020 square feet (the "Premises") of  the American Way
in Memphis, Tennessee (the "Shopping Center"); and



WHEREAS, the Original Lease was  amended pursuant to  a certain First Extension and Modification ot
Lease dated April 26,2011, between Landlord and Tenant (the "First Amendment"); and



WIIEREAS, the Original Lease was  further amended pursuant to a certain Second Amendment to Lease
dated August 4,2011, between Landlord and Tenant (the "Second Amendment"); and



WHEREAS, the Original Lease was  further amended pursuant to  a  certain Third Amendment to Lease
made effective as of May 1, 2014, between Landlord and Tenant (the "Third Amendment", and together with the
Original Lease, the First Amendment and the Second Amendment, the "Lease"), whereby, among other things, (i)
the term of the Lease was  extended through April 30, 2017, and (ii) the Premises were  downsized to 1,510 square
feet and relabeled as Unit No. 13A; and



WHEREAS, Landlord and Tenant desire to extend and modify the Lease as hereinafter set forth.



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and
valuable consideration, the receipt and sufficiency of which are  hereby acknowledged, the Lease is hereby extended
and modified as follows:



1. The foregoing recitals are  incorporated herein by reference. Capitalized and defined terms used in
this Modification shall  have the same meanings as those ascribed to them in the Lease, unless the context clearly
requires otherwise.  In the event that the terms of  this Modification conflict with the terms of the Lease, the terms of
this Modification shall control.



2. The term of the Lease is hereby extended for a period of  two (2) lease years commencing May 1,
2017, and terminating at 11:59 p.m. on  April 30,2019 (the "Extensioti Term").



3. Commencing as of the first day of the Extension Term, Tenant agrees to pay to Landlord as
Minimum Rent for the Premises, without any deduction or  setoff, the sums  set forth on  Schedule A attached hereto
and made a part hereof.  For purposes of determining the amount of Minimum Rent payable, each lease year of  the
Extension Term shall commence  on  May 1 and shall expire on  April 30.



4. Provided Tenant is not in default under any of the terms and conditions of  the Lease, as amended
hereby, Landlord hereby grants to Tenant the option to renew the Lease, as amended hereby, for one (1) additional
period of two (2) lease years, commencing upon the expiration of the Extension Term (the "Renewal Term").  The
Renewal Term shall be upon all the terms and conditions contained in the Lease, as amended hereby, except that the
Minimum Rent shall be adjusted as set forth on  Schedule A attached hereto.  The foregoing option to renew  shall be
exercised by written notice to Landlord given not less than one  hundred eighty (180) days prior to the expiration of
the Extension Term. Notwithstanding anything contained in the Lease to the contrary, except as and to the extent
expressly set forth ìn this Section, the parties hereto acknowledge and agree that Tenant shall have no  further right
or  option to renew  or  otherwise extend the Lease upon the expiration of  the Extension Term.
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5. Article XXIII.U  of  the Original Lease is hereby amended by deleting said provision in its entirety
and substituting the following therefor:



"Waiver of Trial  By Jury. Notwithstanding anything contained in this Lease to
the contrary, to the extent permitted by applicable law Landlord and Tenant
waive all right to trial by jury in any claims, action, proceeding or  counterclaim
by either Landlord or  Tenant against each other or  any matter arising out of or  in
any way connected with this Lease, the relationship of Landlord and Tenant or
Tenant's use  or  occupancy ofthe Premises. Notwithstanding anything contained
in this Lease to the contrary, Tenant waives its right to assert any and all claims
or  counterclaims that may be asserted by Tenant in response to  a  summary
eviction proceeding and such counterclaims shall only be made the subject of a
separate action.  In such separate action, it is agreed that trial by jury shall be
waived by both parties."



=-  --  '---'Ó. ---*ll'rEferèñtèriñ  theteašólö "Döÿêlôþeì?s- Div-eì'šified Réaltý?Cöi*ÒÌätion" àte hereby clîãñgêd tö
"DDR Corp.".



7. All notices to Tenant shall be sent to the following address:



TAX SERVICES OF AMERICA, INC.
501 North Cattlemen Road, Suite 300
Sarasota, Florida 34232



8. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall
remain in full force and effect during the Extension Term and any renewals or  extensions thereof.



(remainder ofpage intentionally left blank)
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IN WITNESS WHEREOF, the parties have hereunto set their hands the day and year first above written.



WITNESSES AS TO LANDLORD: LÅNDLORD:



DDR-SAU MEMPHIS AMERICAN WAY, LLC
a Delaware limited liability compgp¥



fpi'S O--<x' By:  ?  l)?ydb N?-
.S.U&4--sSŽLØ?'#nt Name) Pak,J*<Freddo, Senior Executive Vice President of



Leasing & Development



Ïí//AA .??, L?:/jhï  (Prilil Name)
,  -



WITNESSES AS TO TENANT: TENANT:



TAX SERVICES OF AMERICA, INC.
a Delaware corporation



65  -  /\  
-  IÌ-™6-vU-CJ  V,XA-U-Ø'? -?-V pri  F,\-  \4/



-f*iffá[1£*sint  Name) Michael CasçfSenior Vice President



@UL. R&7*-?
Krisl üng %/M bôteH,Í. (Print Name)
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STATE OF OHIO )
)  SS:



COUNTY OF CUYAHOGA )



BEFORE ME, a Notary Public in and for said County and State, personally appeared Paul W. Freddo,
known to me  to be the Senior Executive Vice President of Leasing & Development of DDR-SAU MEMPHIS
AMERICAN WAY, L.L.C., the Delaware limited liability company that executed the foregoing instrument, who
acknowledged that he did sign the foregoing instrument for and on  behalf of said limited liability company being
thereunto duly authorized and that the same  is his free act and deed and the free act and deed of said limited liability
company.



.  f  IB
*.WIpü#ŠS WHEREOF, I have hereunto set my hand and official seal at Beachwood, Ohio this  7



dayof  f  \*4*iluA  2016.=



C:.LJ.
A  '  Q)I -1/U *-=-1CI 9My commission expires:



*../ ?'e"



*Šélf.Yßž?t PAULAJONES 4*%*1 /*3$è
.*A#*,i.: UÄ#.



s-*.-4)9{%.. --
,  State of Ohio t r,  *'  '  ION': 5



%*=HN=tsion Expires
/=r?*tn??:.1 Nota,:  K, sr:,:: ,{f ohlq1*i?*j  :':.:.(,  : :':,.sion¿*plr?ã



?:.cp '3.?f?y'0#  January 20,2019 \-*,ä,p- ?



..'.,AF=Ý= t/4?  h,r, u-  k?0, 3919



71 r  J,2 'N',,"""'ø'?I.+
STATE OF "'*'Nå¿1- )



)  SS:
COUN?lY OF g*xrtxso?:4u )



BEFORE ME, a Notary Public in and for said County and State, personally appeared Michael Casey,
known to me  to be the Senior Vice President of  TAX  SERVICES OF AMERICA, INC., the Delaware corporation
that executed the foregoing instrument, who acknowledged that he did sign the foregoing instrument for and on
behalf of said corporation being thereunto duly authorized and that the same is his free act and deed and the free act
and deed of  said corporation.



IN  WITNESS WHEREOF, I  have hereunto  set my hand  and official  seal  at  Süra¿šokL .
 FL



this 1?Aj- day of  ??S?tfM'L,r-, 2016. l



My commission expires: 09/9///9 L-***.LL?L6
Notary Public



:*?.. SUSAN G DEL VALLE
3*:  ß  3 MY COMMISSION # FF914794Iklíí]EXPIRES September 01, 2019



-**,wnp.
(4Û1)3*01&3 5*rncoloom
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SCHEDULE A



Minimum Rent Schedule



Minimum Rent



Period $ PSF  $ Monthly  $ Annum
Extension Term
5/1/17-4/30/19  $12.00  $1,510.00  $18,120.00
Renewal Term
5/1/19-4/30/21  $12.50  $1,572.92  $18,875.04
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EXTENSION AND MODIFICATION OF LEASE 



THIS EXTENSION AND MODIFICATION OF LEASE (this "Modification") is made and entered into as 
of this .^^Ih day of ,}fi^i^,ypijf lOjO, by and between DDR-SAU MEMPHIS AMERICAN WAY, 
L.L.C., a Delaware limited liability company ("Landlord"), having an office at 3300 Enterprise Parkway, 
Beachwood, Ohio 44122, Attn: Executive Vice President, successor-in-interest to Inland-SAU Memphis American 
Way, L.L.C. ("Inland"), successor-in-interest to Topvalco, Inc. ("Topvalco"), and MY CHI TRAN and HUU 
PHUOC TRUONG. husband and wife (d1s/a Beautiful Nail Salon) (individually and collectively, "Tenant"), 
having an office at fp l 1 1 ^ [;rV.>^^g^ W i ^ j rlApl^k^ J N Z ^ H j 



W I T N E S S E T H : 



WHEREAS, Topvalco and Tenant entered into a certain Lease dated April 5, 2005 (the "Lease"), wherein 
Topvalco leased to Tenant Unit No. 11 (fk/a Space Number 11 A) containing 950 square feet (the "Demised 
Premises") of the American Way in Memphis, Tennessee (the "Shopping Center"); and 



WHEREAS, Inland subsequently succeeded to the right, title and interest of Topvalco in and to the 
Shopping Center; and 



WHEREAS, Landlord subsequently succeeded to the right, title and interest of Inland in and to the 
Shopping Center; and 



WHEREAS, Landlord and Tenant desire to extend and modify the Lease as hereinafter set forth. 



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Lease is hereby extended 
and modified as follows: 



1. The foregoing recitals are incoiporated herein by reference. Capitalized and defmed terms used in 
this Modification shall have the same meanings as those ascribed to them in the Lease, unless the context clearly 
requires otherwise. In the event that the terms of this Modification conflict with the terms of the Lease, the terms of 
this Modification shall control. 



2. The Lease Term shall be extended for a period of three (3) years commencing as of May 1, 2010, 
and terminating at midnight on April 30, 2013 (the "Extension Term"). 



3. Commencing as of the first day of the Extension Term, Tenant agrees to pay to Landlord as Rental 
for the Demised Premises, without any deduction or setoff, the sums set forth on Schedule A attached hereto and 
made a part hereof For purposes of determining the amoimt of Rental payable, each lease year of the Extension 
Term shall commence on May 1 and shall expire on April 30. 



4. Effective January 1, 2010, Section 8.2 of the Lease is hereby amended by adding the following to 
the end of said Section: 



"Notwithstanding the foregoing. Common Area maintenance costs shall also 
include restriping and overlay of the parking lot and painting of exterior surfaces 
of Shopping Center buildings." 



5. Notwithstanding anything contained in the Lease to the contrary, effective January 1, 2010, the 
cost and expense of any and all property and liability insurance maintained by Landlord with respect to the 
Shopping Center shall not be included in the Common Area maintenance costs as provided for in Section 8.2 of the 
Lease. 



6. Notwithstanding anything contained in the Lease to the contrary, effective January 1, 2010, 
Landlord's insurance obligations with respect to the Shopping Center and Tenant's contribution for such insurance 
shall be as follows: 
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i. Landlord's Insurance. Landlord agrees to carry insurance under a Special Form Cause of 
Loss Policy (or an equivalent policy that becomes the insurance industry standard in the future) on the Shopping 
Center improvements constructed by Landlord in an amount equal to at least eighty percent (80%) of the insurable 
value of such improvements, together with endorsements insuring against such other risks as Landlord deems 
appropriate (including, but not limited to, earthquake, flood, boiler and machinery, plate glass, power failure, mold, 
windstorm, terrorism, seepage or leakage and loss of rent) and in such amounts, with such terms and with such 
insurers, all as Landlord deems appropriate in Landlord's sole discretion. Such insurance shall specifically exclude 
Tenant's personal property. Landlord shall also maintain in full force and effect throughout the Lease Term 
commercial general liability insurance with regard to the Common Area with minimum limits of One Million and 
00/100 Dollars ($1,000,000.00) per occurrence. Two Million and 00/100 Dollars ($2,000,000.00) general aggregate, 
for bodily injury, death and property damage liability. Landlord shall have the right to carry its insurance under 
"blanket" and'or "umbrella" policies covering the Shopping Center and other properties. Any insurance policies 
maintained by Landlord may include deductibles, self-insured retentions or the like in amounts detemiined by 
Landlord, in Landlord's sole discretion. Landlord shall have the right, but not the obligation, to maintain 
commercial insurance policies covering some or all of the deductibles, self-insured retentions or the like which are 
provided in any of Landlord's other insurance policies. The insurance policies maintained by Landlord pursuant to 
this paragraph are individually and collectively referred to herein as "Landlord's Insurance". Tenant agrees that 
Tenant's contribution to the foregoing insurance shall be as provided for in the following paragraph; provided, 
however, that Tenant shall have no rights in said policy or policies maintained by Landlord and shall not, by reason 
of such reimbursement, be entitled to be a named insured thereimder. 



ii. Insurance Charge. Tenant's contribution for Landlord's Insurance in calendar year 2010 is 
estimated to be Two Hundred Sixty-Six and 00/100 Dollars ($266.00) per annum (Zero and 28/100 Dollars ($0.28) 
per square foot, per annum), plus the cost, if any, associated with any high risk endorsements and related deductibles 
and self insured retention costs as described in the preceding paragraph, subject to armual increase. Tenant agrees to 
pay Landlord the following amounts, which collectively constitute Tenant's "Insurance Charge": Tenant's 
proportionate share of the cost and expense of (A) Landlord's Insurance, as estimated in the preceding sentence, plus 
(B) any deductible or self-insured retention actually paid in connection with Landlord's Insurance. Tenant agrees to 
pay to Landlord, in monthly installments, in advance on the first day of each month, Tenant's estimated Insurance 
Charge for Landlord's Insurance. For purposes of this paragraph, Tenant's proportionate share of the Insurance 
Charge shall be determined by multiplying the total cost by a fi-action, the numerator of such firaction being the 
square footage of the Demised Premises and the denominator of such fraction being the gross leasable area of the 
Shopping Center as of the date hereof (or as may hereafter exist), excluding fi-om the denominator the square 
footage of (i) any occupant in the Shopping Center who maintains property damage insurance on its building and'or 
commercial general liability insurance for the Common Area within its parcel, (ii) any space which is not 
completely constructed and/or has not been initially leased and occupied by a tenant, and (iii) that portion of the 
Shopping Center building(s) which cannot be reasonably leased and has been decommissioned by Landlord for 
reasons such as, but not limited to, lack of access, reasonable visibility from the public right of way, and/or 
violations or lack of compliance with applicable building codes. Subsequent to the expiration of the period used by 
Landlord in estimating Tenant's proportionate share of the Insurance Charge, Landlord shall furnish to Tenant a 
statement of the actual amount of Tenant's proportionate share of the Insurance Charge for such period and within 
fifteen (15) days from receipt of Landlord's statement. Tenant shall pay to Landlord or Landlord shall remit to 
Tenant, as the case may be, the difference between the estimated amounts paid by Tenant and the actual amoimt of 
Tenant's Insurance Charge for such period as shown by such statement. In the event Landlord maintains blanket 
and/or umbrella policies which insures premises or risks in addition to the Shopping Center or the rents therefrom, 
the statement of the insurer shall be conclusive as to the portion of the total premium attributable to the Shopping 
Center. 



7. Tenant represents and warrants to Landlord that (i) Tenant is not acting, directly or indirectly, for 
or on behalf of any person, group, entity, or nation, named by any Executive Order or the United States Treasury 
Department as a "terrorist", "Specially Designated National and Blocked Person", or other banned or blocked 
person, group, or nation (collectively, "Baimed Persons") pursuant to any anti-terrorism law; (ii) Tenant is not 
engaged in this Modification, or instigating or facilitating this Modification, directly or indirectly on behalf of any 
Banned Person; (iii) Tenant currently does not appear, and throughout the Extension Term, or any renewal or 
extension thereof, neither Tenant, nor any officer, director, shareholder, partner, member or other owner of Tenant 
shall appear, on any list of Banned Persons; (iv) no anti-terrorism law prohibits Landlord from doing business with 
Tenant; (v) Tenant, its officers, directors, or principal shareholders, partner, member, or other owner of Tenant, shall 
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not, during the Extension Term, or any renewal or extension thereof violate any anti-terrorism laws; and (vi) 
Tenant, its officers, directors, principal shareholders, partners or members shall not, during the Extension Term, or 
any renewal or extension thereof, do business with any party, individual, or entity that has violated or will violate 
any anti-terrorism laws. For purposes of this Modification, "anti-terrorism laws" shall mean Executive Order 13224 
and related regulations promulgated and enforced by the Office of Foreign Assets Control, the Money Laundering 
Control Act, the United States Patriot Act, or any similar law, order, rule or regulation enacted in the future. Tenant 
hereby agrees to defend, indemnify, protect, and hold harmless Landlord from and against any and all claims, 
damages, losses, risks, liabilities, fines, penalties, expenses (including attorneys' fees) and costs arising from or 
related to a breach of the foregoing representations and warranties. The foregoing indemnity obligations of Tenant 
shall survive the termination or expiration of this Modification. 



8. To the extent permitted by applicable law, Landlord and Tenant waive all right to trial by jury in 
any claim, action, proceeding or counterclaim by either Landlord or Tenant against each other or any matter arising 
out of or in any way connected with the Lease, the relationship of Landlord and Tenant or Tenant's use or 
occupancy of the Demised Premises. 



9. As a material inducement for Landlord to enter into this Modification with Tenant, Landlord shall, 
throughout the Lease Term and any renewals thereof, have the right at Landlord's expense to relocate Tenant to 
other demised premises (the "New Demised Premises") within the Shopping Center. In the event Landlord elects to 
exercise the right of relocation. Landlord shall deliver written notice to Tenant identifying the location of the 
proposed New Demised Premises ("Landlord's Notice"). In the event Tenant shall not agree to the New Demised 
Premises proposed by Landlord, Tenant shall have the right to terminate the Lease within ten (10) days after the date 
of Landlord's Notice by delivering written notice to Landlord of its election to terminate ("Tenant's Termination 
Notice"). In the event Tenant elects to terminate the Lease, Landlord shall have the option to rescind Tenant's 
Termination Notice by delivering notice to Tenant ("Landlord's Rescission Notice") within fifteen (15) days after 
the date Landlord receives Tenant's Termination Notice, in which event. Tenant's Termination Notice shall be null 
and void and the Lease shall continue full force and effect without relocation of Tenant. If Landlord does not 
provide Landlord's Rescission Notice to Tenant, the Lease and the obligations of the parties, excluding any 
obligations of the parties that expressly survive the termination or expiration of the Lease, or have otherwise accrued 
as of the Termination Date (hereinafter defined), shall terminate as of the date which is twenty (20) days after the 
date of Tenant's Termination Notice (the "Termination Date"), provided Tenant pays to Landlord all sums and 
charges due and owing by Tenant to Landlord through and including the Termination Date. Any sum which cannot 
be exactly detemiined by Landlord as of the Termination Date shall be paid by Tenant to Landlord within thirty (30) 
days after Tenant's receipt of a statement therefor. The foregoing obligation shall survive termination of the Lease. 
If Tenant shall not terminate the Lease within the ten (10) day period set forth above. Tenant shall be deemed to 
have waived its right to terminate the Lease pursuant to this Section, and Tenant shall relocate to the New Demised 
Premises. Landlord's rescission of Landlord's Notice shall not be deemed a waiver of Landlord's right to relocate 
Tenant to new demised premises in the future. 



10. Notwithstanding anything contained in the Lease to the contrary, and subject to the terms hereof, 
in the event Tenant shall request Landlord's consent to an assignment of the Lease or sublease of the Demised 
Premises, Tenant shall pay Landlord, as a condition to obtaining Landlord's consent, the reasonable costs and 
expenses incurred by Landlord to review and/or prepare documents in connection with such assignment or sublease 
(including Landlord's reasonable attomeys' fees) and, in addition, a consent fee of One Thousand Five Hundred and 
00/100 Dollars ($1,500.00) per request, regardless of whether such assignment or sublease is consummated by 
Tenant or consented to by Landlord. 



11. Notwithstanding anything contained in the Lease to the contrary, effective January 1, 2010, in 
addition to Tenant's contribution for Common Area maintenance costs. Tenant shall also be required to pay to 
Landlord an amount equal to Zero and 15/100 Dollars ($0.15) per square foot of gross leasable area of the Demised 
Premises per year (the "Reserve Accounf), representing Tenant's contribution for "major repairs" to or replacement 
of Common Area improvements performed by Landlord. Tenant's contribution to the Reserve Account shall be paid 
in equal monthly installments during the Lease Term or any renewals and extensions thereof, in advance, on or 
before the first day of each calendar month. The term "major repairs" shall include, but shall not be limited to, 
repairs to or replacement of parking lot surfaces, sidewalks and utility lines. Funds contributed by Tenant to the 
Reserve Account shall not be apphed to the items recited in Section 8.2 of the Lease, but shall be retained by 
Landlord until such time as Landlord shall perform a major repair, regardless of the date(s) such amount was 
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contributed by Tenant. In no event shall Tenant be entitled to a refund of the amounts so contributed by Tenant to 
the Reserve Account. 



12. In the event that Landlord notifies Tenant that it has received complaints from adjacent tenants of 
the Shopping Center with respect to odors emanating from the Demised Premises, then Tenant shall, at its sole cost 
and expense, properly ventilate the Demised Premises so that such adjoining tenants shall not be disturbed or 
disrupted by such odors. Such ventilation work shall (i) comply with all applicable laws, rales, regulation, 
ordinances and codes, (ii) be subject to Landlord's reasonable approval with respect to the scope of such 
work, and (iii) be completed within thirty (30) days after receipt of Landlord's notice or such additional time as is 
reasonably required under the circumstances, not to exceed a total of sixty (60) days, provided that Tenant 
commences such ventilation work during such thirty (30) day period and diligently pursues the same until 
completion. In the event that Tenant is required to properly ventilate the Demised Premises and fails to do so in 
accordance with the requirements of this Section, Landlord shall have the right, but not the obligation, to cause the 
Demised Premises to be properly ventilated and Tenant shall immediately upon demand reimburse Landlord all 
costs and expenses incurred by Landlord to ventilate the Demised Premises, plus an additional sum equal to fifteen 
percent (15%) of such costs to reimburse Landlord its administrative overhead. 



13. Notwithstanding anything contained in the Lease to the contrary, any notice or consent required to 
be given by or on behalf of either party to the other shall be given in writing and mailed by certified mail or by 
ovemight courier service which provides a receipt, at the addresses stated hereinbelow, or at such other address as 
may be specified, from time to time, by notice in the manner herein set forth. Notices shall be deemed given upon 
actual receipt or first rejection. 



14. The notice address of Landlord set forth in the Lease is hereby amended by deleting the address 
set forth therein and substituting the following addresses: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: Executive Vice President-Leasing 



with copies to: 



Developers Diversified Realty Corporation 
3300 Enterprise Parkway 
Beachwood, Ohio 44122 
Attention: General Counsel 



15. All notices to Tenant shall be sent to the following address: 



MY CHI TRAN and HUU PHUOC TRUONG 



16. The parties hereto acknowledge and agree that Tenant shall have no further right or option to 
renew or otherwise extend the Lease upon the expiration of the Extension Term. 



17. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall 
remain in full force and effect during the Extension Term and any renewal or extension thereof 



(signature blocks on the following page) 











EST WITNESS WHEREOF, the parties have hereunto set their hands the day and year first above written. 



WITNESSES AS TO LANDLORD: LANDLORD: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 
a Delaware limited liability company 



Yob^r-taa-VC"!^^-^^^ (Print Name)" 



^ d M i ^ Ojf^^ ^ P r i n t Name) 



'RoMl Walker-Gifefeea^Executive Vice President 



dom (J. PHJ^OOO 



WITNESSES AS TO TENANT: 
(as to both) 



TENANT: 



(Print Name) 



(Print Name) 



TYMJld î-TML-. 
MY CHI TRAN 



[UU PmiOC TRUONGT ^ ^ HUU 











STATE OF OHIO 



COUNTY OF CUYAHOGA 
SS: 



J6/^€ (J Ail^OiO 
BEFORE ME, a Notary Pubhc in and for said County and State, personally appeared Robia-Walker-



-GiWJCro, known to me to be die Executive Vice President of DDR-SAU MEMPHIS AMERICAN WAY, L.L.C, 
the Delaware limited liability company that executed the foregoing instrument, who acknowledged that she did sign 
the foregoing instrument for and on behalf of said limited liability company being thereunto duly authorized and that 
the same is her free act and deed and the free act and deed of said limited liability company. 



EN WITNESS WHEREOF, I have hereunto set my hand an^ 
day of j M u m ^ , 20/^. 



ial seal at Beachwood, Ohio this 



My commission expires:. 
IP ML 



STATE o f ^ l ^ l d ^ S ^ ' ^ J L . 



COUNTY OF^J^V^I bcj 
SS: 



c?077; 



CONNIE S. OLSON 
Notary Public - State of Ohii 



Cuyahoga County 
My Commission Expires 



December -) Q ^ , ^ 



Of -
TENNESSEE 



NOTARY 



punic 
BEFORE ME, a Notary Pubhc in and for sa i l^C^ty end ^^ 'persona l ly appeared MY CHI TRAN and 



HUU PHUOC TRUONG, husband and wife, who aclo^^lQ^Q^^!^ they did sign the foregoing instmment and 
that the same is their free act and deed. " " 



EST WITNESS WHI 
this! 



EOF, I havsJiereunto set my hand/aiK 
L ^ d a v o f / ^ f V j a ^ , 2 ( Z ) . 7 



d official seal at 



My commission expires:; ,..ca/)S)/3fl/g> 
<-< 











SCHEDULE A 



Rent Schedule 



Rental 



Lease Years $ PSF $ Monthlv $ Annum 
1 $11.60 $918.33 $11,020.00 
2 $11.95 $946.04 $11,352.50 
3 $12.31 $974.54 $11,694.50 
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SECOND EXTENSION AND MODIFICATION OF LEASE 



ODIFICATION OF LEASE, made and entered into at Beachwood, 



Ohio, (as of) this /. 3 "7 day of 2013, by and between DDR-SAU MEMPHIS 
AMERICAN WAY, L.L.C., a Delaware limited Ii — company ("Landlord"), having an office at 3300 



Enterprise Parkway, Beachwood, Ohio 44122, successor in interest to Inland-SAU Memphis American 



Way, L.L.C. (“inland”), successor in interest to Topvalco, Inc. {(“Topvalco”), and MY CHI TRAN and HUU 



PHUOC TRUONG, husband and wife {individually and collectively, “Tenant”), having an office at 4045 



American Way, Suite 11A, Memphis, Tennessee 38118. 



   



  



   



THIS SECOND EXTENSION APP 



WITNESSETH: 



WHEREAS, Topvalco and Tenant entered into a certain lease dated April 5, 2005 ("Original 



Lease"), wherein Landlord leased to Tenant Unit No. 11 (“Premises”) of the American Way in Memphis, 



Tennessee ("Shopping Center"); and 



WHEREAS, Inland subsequently succeeded to the right, title and interest of Topvalco in and to 



the Shopping Center; and 



WHEREAS, Landlord subsequently succeeded to the right, title and interest of Inland in and to 



the Shopping Center; and 



WHEREAS, Landlord and Tenant entered into a Extension and Modification of Lease dated 



fanuary 25, 2010, “First Extension”, together with the Original Lease, the “Lease” and; 



WHEREAS, Landlord and Tenant desire to further extend and modify the Lease as hereinafter set 



forth, 



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and 



other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 



Lease is hereby modified and extended as follows: 



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined 



terms used in this Second Extension and Modification of Lease shall have the same meanings as those 



ascribed to them in the Lease unless the context clearly requires otherwise. In the event that the terms 



of this Second Extension and Modification of Lease conflict with the terms of the Lease, the terms of this 



Second Extension and Modification of Lease shall control. 



2. The term of the Lease shall be extended for a period of three (3) years commencing 



May 1, 2013 and terminating at 11:59 pm on April 30, 2016 {the "Extension Term"). 
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SECOND EXTENSIOIM AND MODIFICATION OF LEASE 



THIS SECOND EXTENSION AND^DIFICATION OF LEASE, made and entered into at Beachwood, 



Ohio, (as of) this / 3 " ^ ^ d a ¥ of / / i ^ ^ 2013, by and between DDR-SAU MEMPHIS 



AMERICAN WAY, L L C, a D e l a w a r e l i m i t e S 3 i t y ^ ("Landlord"), having an office at 3300 



Enterprise Parkway, Beachwood, Ohio 44122, successor in interest to Inland-SAU Memphis American 



Way, LLC. ("inland"), successor in interest to Topvalco, Inc. ("Topvalco"), and MY CHI TRAN and HUU 



PHUOC TRUONG, husband and wife (individually and collectively, "Tenant"), having an office at 4045 



American Way, Suite l l A , Memphis, Tennessee 38118. 



W I T N E S S E T H : 



WHEREAS, Topvalco and Tenant entered into a certain lease dated April 5, 2005 ("Original 



Lease"), wherein Landford leased to Tenant Unit No. 11 ("Premises") ofthe American Way in Memphis, 



Tennessee ("Shopping Center"); and 



WHEREAS, Inland subsequently succeeded to the right, title and interest of Topvalco in and to 



the Shopping Center; and 



WHEREAS, Landlord subsequently succeeded to the right, titfe and interest of Inland in and to 



the Shopping Center; and 



WHEREAS, Landlord and Tenant entered into a Extension and Modification of Lease dated 



January 25, 2010, "First Extension", together with the Original Lease, the "Lease") and; 



WHEREAS, Landlord and Tenant desire to further extend and modify the Lease as hereinafter set 



forth. 



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and 



other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 



Lease is hereby modified and extended as follows: 



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined 



terms used in this Second Extension and Modification of Lease shall have the same meanings as those 



ascribed to them in the Lease unless the context clearly requires otherwise. In the event that the terms 



of this Second Extension and Modification of Lease conflict with the terms of the Lease, the terms of this 



Second Extension and Modification of Lease shall control. 



2. The term of the Lease shalf be extended for a period of three (3) years commencing 



May 1, 2013 and terminating at 11:59 pm on April 30, 2016 (the "Extension Term"). 
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3. Commencing as of the first day of the Extension Term, Tenant agrees to pay to 



Landlord as Minimum Rent for the Premises, without any deduction or setoff, the sums set forth on 



Schedule A attached hereto and made a part hereof. For purposes of determining the amount of 



Minimum Rent payable, each lease year of the Extension Term shall commence on May 1 and shall 



expire on April 30. 



4. The parties hereto acknowledge and agree that Tenant shall have no further right or 



option to renew or otherwise extend the Lease upon the expiration of the Extension Term. 



5. Notwithstanding anything contained in the Lease to the contrary, Landlord hereby 



warrants to Tenant that Landlord shall ensure the HVAC unit serving the Premises is in good working 



within thirty (30)days following the first day of the Extension Term, and Landlord shall perform all non- 



routine maintenance and repairs necessary to ensure the HVAC in good and working order during. 



Thereafter, Tenant shall be responsible for the maintenance, repair or replacement of the HVAC unit, 



and Tenant shall maintain a service contract for the routine performance of standard HVAC system 



maintenance, including but not limited to, periodic replacement of filters, oiling of mechanical 



components and inspection for wear and tear. 



6. Tenant represents and warrants to Landlord that (i) Tenant is not acting, directly or 



indirectly, for or on behalf of any person, group, entity, or nation, named by any Executive Order or the 



United States Treasury Department as a “terrorist”, “Specially Designated National and Blocked Person”, 



or other banned or blocked person, group, or nation {collectively, “Banned Persons”) pursuant to any 



anti-terrorism law; {ii} Tenant is not engaged in this Lease transaction, or instigating or facilitating this 



Lease, directly or indirectly on behalf of any Banned Person; (iii) Tenant currently does not appear, and 



throughout the Lease Term, neither Tenant, nor any officer, director, shareholder, partner, member or 



other owner of Tenant shall appear, on any list of Banned Persons; (iv) no anti-terrorism law prohibits 



Landlord from doing business with Tenant; (v) Tenant, its officers, directors, or principal shareholders, 



partner, member, or other owner of Tenant, shall not, during the Lease Term, violate any anti-terrorism 



laws; and (vi) Tenant, its officers, directors, principal shareholders, partners or members shall not, 



during the Lease Term, do business with any party, individual, or entity that has violated or will violate 



any anti-terrorism laws. For purposes of this Lease, “anti-terrorism laws” shall mean Executive Order 



13224 and related regulations promulgated and enforced by the Office of Foreign Assets Control, the 



Money Laundering Control Act, the United States Patriot Act, or any similar law, order, rule or regulation 



enacted in the future. Tenant hereby agrees to defend, indemnify, protect, and hold harmless Landlord 



from and against any and all claims, damages, losses, risks, liabilities, fines, penalties, expenses 



(including attorneys’ fees) and costs arising from or related to a breach of the foregoing representations 



and warranties. The foregoing indemnity obligations of Tenant shall survive the termination or 



expiration of this Lease. 



7. Except as hereinbefore set forth, all terms, provisions and conditions contained in the 



Lease shall remain in full force and effect during the Extension Term. 
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3. Commencing as of the first day of the Extension Term, Tenant agrees to pay to 



Landlord as Minimum Rent for the Premises, without any deduction or setoff, the sums set forth on 



Schedule A attached hereto and made a part hereof. For purposes of determining the amount of 



iVIinimum Rent payable, each lease year of the Extension Term shall commence on May 1 and shall 



expire on April 30. 



4. The parties hereto acknowledge and agree that Tenant shall have no further right or 



option to renew or otherwise extend the Lease upon the expiration of the Extension Term. 



5. Notwithstanding anything contained in the Lease to the contrary. Landlord hereby 



warrants to Tenant that Landlord shall ensure the HVAC unit serving the Premises is in good working 



within thirty (30)days following the first day of the Extension Term, and Landlord shall perform all non-



routine maintenance and repairs necessary to ensure the HVAC in good and working order during. 



Thereafter, Tenant shall be responsible for the maintenance, repair or replacement of the HVAC unit, 



and Tenant shall maintain a service contract for the routine performance of standard HVAC system 



maintenance, including but not limited to, periodic replacement of filters, oiling of mechanical 



components and inspection for wear and tear. 



6. Tenant represents and warrants to Landford that (i) Tenant is not acting, directly or 



indirectly, for or on behalf of any person, group, entity, or nation, named by any Executive Order or the 



United States Treasury Department as a "terrorist", "Specialfy Designated National and Blocked Person", 



or other banned or blocked person, group, or nation (collectively, "Banned Persons") pursuant to any 



anti-terrorism law; (ii) Tenant is not engaged in this Lease transaction, or instigating or facilitating this 



Lease, directly or indirectly on behalf of any Banned Person; (iii) Tenant currently does not appear, and 



throughout the Lease Term, neither Tenant, nor any officer, director, shareholder, partner, member or 



other owner of Tenant shall appear, on any list of Banned Persons; (iv) no anti-terrorism law prohibits 



Landlord from doing business with Tenant; (v) Tenant, its officers, directors, or prindpal shareholders, 



partner, member, or other owner of Tenant, shall not, during the Lease Term, violate any anti-terrorism 



laws; and (vi) Tenant, its officers, directors, principal shareholders, partners or members shall not, 



during the Lease Term, do business with any party, individual, or entity that has violated or will violate 



any anti-terrorism laws. For purposes ofthis Lease, "anti-terrorism laws" shall mean Executive Order 



13224 and related regulations promulgated and enforced by the Office of Foreign Assets Control, the 



Money Laundering Control Act, the United States Patriot Act, or any similar law, order, rule or regulation 



enacted in the future. Tenarrt hereby agrees to defend, indemnify, protect, and hold harmless Landlord 



from and against any and all claims, damages, losses, risks, liabilities, fines, penalties, expenses 



(including attorneys' fees) and costs arising from or related to a breach of the foregoing representations 



and warranties. The foregoing indemnity obligations ofTenant shall survive the termination or 



expiration of this Lease. 



7. Except as hereinbefore set forth, all terms, provisions and conditions contained in the 



Lease shall remain In full force and effect during the Extension Term. 
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IN WITNESS WHEREOQF, the parties have hereunto set their hands the day and year first 



above written. 



WITNESSES AS TO LANDLORD: 



  



    



   cy J 
_ (Print Name) 



WITNESSES AS TO TENANT: 



MY Cui | 



(Print Name} 



    5 (Print Name) 



LANDLORD: 



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C. 



a Delaware limited liability company 



    
By: / ~ ¢ A 2. 



Marc A. Hays, Senior Vice President of Leasing 



TENANT: 



MY CHI TRAN 



HUU PHUOC TRUONG 



Ing / J ill 



MY CHI TRAN 



  



    



  



HYP» 



HUU PHUO



IN WITNESS WHEREOF, the parties have hereunto set their hands the day and year first 



above written. 



WITNESSES AS TO LANDLORD: LANDLORD: 



DDR-SAU MEMPHIS AMERICAN WAY, LLC. 



a Delaware limited liability company 



im. f - - . . i »~. »'•., %:""',./'" (Print Name) Marc A. Hays, Senior Vice Presi^nt of Leasing 



.Z_ 
JPrint Name) 



WITNESSES AS TO TENANT: TENANT: 



MY CHI TRAN 



HUU PHUOCTRUONG 



M^^XiiLHRA^ :iMM£=^^i^i^ 
JPrint Name) MY CHI TRAN 



, . 4 - i . i _ ^ 



:. y . . ' ' ' (Print Name) HUU PHUCX: TRUONG 











STATE OF OHIO ) 
JSS 



COUNTY OF CUYAHOGA ) 



BEFORE ME, a Notary Public, in and for said County and State, personally appeared Marc A. 



Hays, Senior Vice President of Leasing of DDR-SAU Memphis American Way, LLC, the limited liability 



company which executed the foregoing instrument, who acknowledged that he did execute the 



foregoing instrument on behalf of said limited liability company and the same is his free and voluntary 



act and deed as Senior Vice President of Leasing and is the free act and deed of said limited liability 



company for the uses and purposes therein set forth. 



IN WITNESS WHEREOF, | have hereunto set my hand and official seal at Beachwood, Ohio, this 



  



COUNTY OF ) 



BEFORE ME, a Notary Public, in and for said County and State, personally appeared the above- 



named My Chi Tran and Huu Phuoc Truong, who acknowledged that they did sign the foregoing 



instrument and that the same is their free act and deed. 



IN TESTIMONY WHEREOF, | have hereunto set my hand and official seal at , 



this 2 ad day of 2 , 2013. 



SAL 



“Sure “, 



(ENNESSEE 
NOTARY    



Or
t 



a
 w
n
 



%, 
Hi



tt
er



s 



  



Notary Public 



. .* - « Teserrt 



CG 
“on “gt GON 



1¥ COMMISSION EXPIRES: 
86 2, 2016



STATE OF OHIO 



COUNTY OF CUYAHOGA 



)SS 



BEFORE ME, a Notary Public, in and for said County and State, personally appeared Marc A. 



Hays, Senior Vice President of Leasing of DDR-SAU Memphis American Way, LLC, the limited liability 



company which executed the foregoing instrument, who acknowledged that he did execute the 



foregoing instrument on behalf of said limited liability company and the same is his free and voluntary 



act and deed as Senior Vice President of Leasing and is the free act and deed of said limited liability 



company for the uses and purposes therein set forth. 



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at Beachwood, Ohio, this 



,2013. 



STATE 



COUNTY OF 



)SS: 



) 



R COLGROJl 
Nota<^ Piiblic, State of 0hlo 



My Corrtmlss«>n Expires qi/|l6M<>i5 
Recoj-ded in Lake CoWnty 



BEFORE ME, a Notary Public, in and for said County and State, personally appeared the above-



named My Chi Tran and Huu Phuoc Truong, who acknowledged that they did sign the foregoing 



instrument and that the same is their free act and deed. 



IN TESTIMONY WHEREOF, I have hereunto je t my hand and official seal at. 



, 2013. 
VHtKtUF, I have hereunto set my 



, this JlC!t_day of ^ > / / 



/ > / • STATE •V% 
? 0 / Of '':<-'% 
' ' \ TENNESSEE ' ' ?% 



• NOTARY / f 
% ••.. PUBliC .•• ^ 



IV COMMISSION EXPIRES: 



Notary Public 











SCHEDULE A 



Rent Schedule 



Years S PSF $ Monthly $ Annum 
1-3 $13.00 $1,029.17 $12,350.00



SCHEDULE A 



Rent Schedule 



Years $ PSF $ Monthly $ Annum 



1 -3 $13.00 $1,029.17 $12,350.00 
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FOURTH EXTENSION AND MODIFICATION OF LEASE



THIS FOUKTH EXTENSION AND MODIFICATION OF LEASE (thìs "Fourth Extension") is entered
into and made effective as of April 1, 2019 (the "Effective Date"), by and between DDR-SAU MEMPHIS
AMERICAN WAY, L.L.C., a Delaware limited liability company ("Landlord"), having an office at 3300
Enterprise Parkway, Beachwood, Ohio 44122, successor-in-interest to Inland-SAU Memphis American Way, L.L.C.
("Inland"), successor-in-interest to Topvalco, Inc. ("Topvalco"), and MY CHI TRAN AND HUU PHUOC
TRUONG, husband and wife (d/b/a Beautiful Nail Salon) ('Tenane'), having an office at 7913 Windersgate Circle,
Olive Branch, Mississippi 38654.



WITNESSETH:



WHEREAS, Topvalco and Tenant entered into a certain Lease dated April 5,2005 (the "Original Lease"),
wherein Topvalco leased to Tenant Unit No, 11 (f/lda Space No. 11A) containing 950 square feet (the "Demised
Premises") ofthe American Way in Memphis, Tennessee (the "Shopping Centef'); and



WHEREAS, Inland subsequently succeeded to the right, title and interest of Topvalco in and to the
Shopping Center; and



WHEREAS, Landlord subsequently succeeded to the right. title and interest of Inland in and to the
Shopping Center; and



WHEREAS, the Original Lease was amended pursuant to a certain Extension and Modification of Lease
dated January 25, 2010 (the "First Extension"), by and between Landlord and Tenant; and



WHEREAS, the Original Lease was further amended pursuant to a certain Second Extension and
Modification of Lease dated May 13, 2013 (the "Second Extension"), by and between Landlord and Tenant; and



WHEREAS, the Original Lease was further amended pursuant to a certain Third Extension and
Modification of Lease made effective as of April 1, 2017 (the "Third Extension", and together with the Original
Lease, the First Extension and the Second Extension, the "Lease"); and



WHEREAS, the term of the Lease expired on March 31, 2019, and Tenant remained in occupancy of the
Premises on a month-to-month basis under the terms and conditions of the Lease; and



WHEREAS, Landlord and Tenant hereto hereby desire to extend and modify the Lease as hereinafter set
forth.



NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Lease is hereby modified
and extended as follows:



1. The foregoing recitals are incorporated herein by reference. Capitalized and defined terms used in this
Fourth Extension shall have the same meanings as those ascribed to them in the Lease unless the context clearly
requires otherwise. In the event the terms ofthis Fourth Extension conflict with the terms ofthe Lease, the terms of
this Fourth Extension shall control.



2. The term of the Lease shall be extended for a period of one (1) year commencing retroactively as of the
Effective Date and terminating at 11:59 pm on March 31,2020 (the "Fourth Extension Term").



3. Commencing as of the first day of the Fourth Extension Term, Tenant agrees to pay to Landlord as



Minimum Rent for the Dernised Premises, without any deduction or setoff, except as and to the extent expressly set











forth in the Lease, as amended hereby, the sums set forth on Schedule A attached hereto and made a part hereof. For
purposes of determining the amount of Minimum Rent payable, the Lease year of the Fourth Extension Term shall
commence on April 1 and expire on March 31.



4. The parties hereto acknowledge and agree that Tenant shall have no further right or option to renew or
otherwise extend the Lease upon the expiration of the Fourth Extension Term.



5. Notwithstanding anything contained in the Lease to the contrary, all references in the Lease to "DDR
Corp." are hereby changed to "SITE Centers Corp.".



6. The notice address of Landlord set forth in the Lease is hereby amended by deleting the address set
forth therein and substituting the following addresses:



DDR-SAU MEMPHIS AMERICAN WAY, L.L.C.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attention: Executive Vice President-Leasing
with copies to:



SITE Centers Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attention: General Counsel



7. Notwithstanding anything contained in the Lease to the contrary Tenant represents and warrants to
Landlord that (i) Tenant is not acting, directly or indirectly, for or on behalf of any person, group, entity, or nation,
named by any Executive Order or the United States Treasury Department as a "terrorìst," "Specially Designated
National and Blocked Person," or other banned or blocked person, group, or nation (collectively, "Banned Persons")
pursuant to any anti-terrorism law; (ií) Tenant is not engaged in this Fourth Extension, or instigating or facilitating
this Fourth Extension, directly or indirectly on behalf of any Banned Person; (iii) Tenant currently does not appear,
and throughout the Fourth Extension Term, or any renewal or extension thereof, neither Tenant, nor any officer,
director, shareholder, partner, member or other owner of Tenant shall appear, on any list of Banned Persons; (iv) no
anti-terrorism law prohibits Landlord from doing business with Tenant; (v) Tenant, its officers, directors, or



principal shareholders, partner, member, or other owner of Tenant, shall not, during the Fourth Extension Term, or
any renewal or extension thereof, violate any anti-terrorism laws; and (vi) Tenant, its officers, directors, principal
shareholders, partners or members shall not, during the Fourth Extension Term, or any renewal or extension thereof,
do business with any party, individual, or entity that has violated or will violate any anti-terrorìsm laws. For
purposes of this Fourth Extension, "anti-terrorism laws" shall mean Executive Order 13224 and related regulations
promulgated and enforced by the Office of Foreign Assets Control, the Money Laundering Control Act, the United
States Patriot Act, or any similar law, order, rule or regulation enacted in the future. Tenant hereby agrees to defend,
indemnify, protect, and hold harmless Landlord from and against any and all claims, damages, losses, risks,
liabilities, fines, penalties, expenses (including attorneys' fees) and costs arìsing from or related to a breach of the
foregoing representations and warranties. The foregoing indemnity obligations of Tenant shall survive the
termination or expiration ofthe Lease, as extended.



8. This Fourth Extension may be executed in multiple counterparts, each of which shall constitute an



original and all of which taken together shall constitute one and same agreement binding upon the parties hereto,
notwithstanding that the parties hereto are not signatories to the same counterpart.



9. Except as hereinbefore set forth, all terms, provisions and conditions contained in the Lease shall
remain in full force and effect during the Fourth Extension Term.
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IN WITNESS WHEREOF, the parties hereto have hereunto set their hands effective as of the Effective
Date of this Fourth Extension set forth above.



WITNESSES AS TO LANDLORD: LANDLORD:



DDR-SAU MEMPHIS AMERICAN WAY. L.L.C.



n fi//jf a Delawažßmited liability company
__dIN(J,Ì« By: Ufš?-í?EE?ãwae? -Äi-ÑEEÖÖ¿üm,ŠeniorVÏÜiçüideniof?Leasing



----SšgËÏ3?nt Name)



STATE OF OHIO
) SS:



COUNTY OF CUYAHOGA



BEFORE ME, a Notary Public in and for said County and State, personally appeared Robert M.
Mcêovern, known to me to be the Senior Vice President of Leasing ofDDR-SAUMEMPHIS AMERICAN
WAY, L.L.C., the Delaware limited liability company that executed the foregoing instrument, who acknowledged
that he did sign the foregoing instrument for and on behalf of said limited liability company being thereunto duly
authorized and that the same ìs his free act and deed and the free act and deed ofsaid limited liability company.



IN WITNESS WHEREOF, l have hereunto set my hand and official seal at Beachwood, Ohio this 28 TN
dayof___.lååL------' 2019.



My commission expires: bEC-(c>, 2#2£)
Notary Public



Kéüg?&....../0
: e..:*\ f//Ž.:5@%.: BIANCA M, MOOREí·ki.*2??i,é Notary Publíc, StateofOhio



My Commission Expires
.>V'4.i?iöý'91" December 6,2020



{signature blocks continue on the next page}
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WITNESSES AS TO TENANT: TENANT:
{witnesses as to both}



MY CHI TRAN AND HUU PHUOC TRUONG
husband and wife



-nlwdtuv-\54 i?(At,-vy (L) Uh £¢Print Name) MY CHI TRAN



LIU«»cýl
I)6£ L.Kþw? <) /,+J,1(Print Name) HUÙ PHVÓCYRUONG



STATE OF rn *5
) SS:



COUNTY OF
. De-se\-o )



BEFORE ME, a Notary Public in and for said County and State, personally appeared MY CHI TRAN
AND HUU PHUOC TRUONG, husband and wife, who acknowledged that they did sign the foregoing instrumentand that the same is their free act and deed.



IN WITNESS WHEREOF, I have hereunto set my hand and official seal at Q I,Ut IB,L-k 6"Úthis / S dayof Al 4 y , 2019.



My commission expiresCl=QEQÊŽ-9 ..112».-16«--Notary Public



··'.üissiü.,
* v.. .



Ç¢( pÜe .



,(> ,



/Ñkÿk: A..0 722 t t
:k.:< Ú) 0 90



H ALL :



'?88*T·r ANN * í í
úes. ,



.ìor E.Jp ..„k .0E *h OOØrúiš i 1020 b« .



% 0*·./ Juìÿ ., ». .I
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SCHEDULE A
Rent Schedule



Minimum Rent



Period $ PSF $ Monthly $ Annum
4/1/19-3/31/20 $13.50 $1,068.75 $12,825.00
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DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.



3300 Enterprise Parkway
Beachwood, Ohio 44122



June 18,2018



VIA UPS



My Chi Tran & Huu Phuoc Truong
Attn Real Estate Legal Dept.
7913 Windersgate Cir
Olive Branch, MS  38654



RE:  Change of  Remittance  Address  for  tenants  of  American Way located  in  Memphis,
Tennessee (the "Premises"); Beautiful Nail Salon



Dear Tenant:



Please accept this letter as notification that the remittance address only of DDR-SAU Memphis
American Way  L.L.C. ("Landlord") has changed.  All rents, additional rents and other charges
due under your Lease for periods from and after this date will continue to be made payable to
DDR-SAU Memphis American Way L.L.C., but should be forwarded to the following new  address:



DDR-SAU Memphis American Way L.L.C.
Dept.  109497 30343 16863



P.O. Box 83400
Chicago, IL 60691-3400



A form W-9 for Landlord is enclosed for your records.  Please note that Landlord is a disregarded
entity for federal filing purposes. Its activity is reported under its ultimate parent entity, DDR-SAU
Retail  Fund,  L.L.C.,  whose  FEIN  is  20-2639998.  (Under  IRS  Form  W-9  instructions,  a
disregarded entity is required to enter the ultimate parent's name  on the "Name" line and the
owner's name  on the "Business Name" line.)



Landlord also accepts payments via its online Tenant Portal.  Tenants have the ability to
make one-time payments, or  set up automatic monthly payments.  Please visit
http:#ddr.com/tenant-portal for more  information.



All  notices  and correspondence (other than insurance certificates and sales reports) should
continue to be sent to Landlord at the following address:



DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attn:  Executive Vice President -  Leasing



3300 Enterprise Parkway *  Beachwood *  Ohio * 44122
p. 216.755.5500 *  f. 216.755.1500











With a copy to: DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attn:  General Counsel



All certificates of insurance should continue to be addressed to:



DDR-SAU Memphis American Way L.L.C.
Insurance Compliance
3300 Enterprise Parkway
Beachwood, Ohio 44122



Or via email:  insurancecompliance@ddr.com



All sales reports should continue to be addressed to:



DDR-SAU Memphis American Way L.L.C.
c/o DDR Corp.
3300 Enterprise Parkway
Beachwood, Ohio 44122
Attn:  Lease Accounting Department



Or via email:  GSales2@ddr.com



Landlord also accepts sales reports via its online Tenant Portal.  Please visit
http:#ddr.comhenant-portal for more  information.



We appreciate your cooperation.



DDR-SAU Memphis American Way L.L.C.
a Delaware limited liability company



BY: *?À.  0-Vf
Name:  Mìchael Owendoff  ?Title:  Deputy General Counsel



Enclosure



3300 Enterprise Parkway .  Beachwood ,  Ohio *  44122
p. 216.755.5500 .  f, 216.755.1500











Fonn  .,  -7 Request for Taxpayer Give Form to the
(Rev, November 2017) Identification Number and Certification requester. Do not
Department of the Treasury send to the IRS.
Internal Revenue Service )  Go to www.irs.gov/FormW9 for instructions and the latest information.



1  Name (as shown on your income tax return). Name is required on this line; do not leave this line blank.



DDR-SAU Retail Fund, L.L.C.
2  Business name/disregarded entity name, if different from above



DDR-SAU Memphis American Way, L.L.C.
3  Check appropriate box for federal tax classification of the person whose name  is entered on  line 1. Check only one  of the  4 Exemptions (codes apply only to



following seven boxes. certain entities, not individuals; see
instructions on  page 3):



j  Individual/sole proprietor or  ¤  C Corporation  ü S Corporatîon  0  Partnership  ?  TrusVestate



a; single-member LLC Exempt payee code (Îf any)
C
B? .g  líj  Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=Partnershíp))  P
3 Note: Check the appropriate box in the line above for the tax cîassification of the sïngle-member owner.  Do not check  Exemption from FATCA reporting
..
C LLC if the LLC is classified as  a single-member LLC that is disregarded from the owner  unless the owner  of the LLC is



code Of any)
gf another LLC thal is not disregarded from the owner  for U.S, federal tax purposes, Otherwise, a single-member LLC that



is disregarded from the owneT  should check the appropliate box Íor the tax classification of its owner.



El Other (seeinstructions) ) (*p#es fo accoun?s ma,îfained ou:sdø me US.;



5 Address (number, street, and apt. or  suite no.) See instructîons. Requester's name and address (optionaD



3300 Enterprise Parkway
6 City, state, and ZIP code



Beachwood, OH  44122
7  Ust account number(s) here (optional)



Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid Social security number
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or  disregarded entity, see  the instructions for Part I, later. For other
entities, it is your employer identification number (EIN), If you do not have a number, see How to get a



OOD -LO -TÍÍ--1
T/N, later. or



Number To Give the Requester for guidelines on  whose number to enter.
2?0 2?6?3?9?9?9?8



'.Certification
Under penalties of pe4ury, I certify that:
1. The number shown on  this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me); and
2. I am not subject to backup withholding because: (a) 1 am exempt from backup withholding, or  (b) I have not been notified by the Internal Revenue



Service OAS) that I am  subject to backup withholding as  a result of a failure to report all interest or  dividends, or  (c) the IRS has notified me that I arn
no longer subject to backup withholding; and



3. I am a U.S. citizen or  other U.S. person (defined below); and
4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.
Certification instructions. You must cross  out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because
you have failed to report all interest and dividends ort your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or  abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA);=and generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part ll, later.



SHjgrneüf&n.ap?rrseoonf,kbiK,krilvg-,L?g-k-ií]-,J=-Daie?/DjiSICX



General Instructions .  Form 1099-DLV (dividends, including those from stocks or mutual
funds)



Section references are  to the Internal Revenue Code unless otherwise
noted.



.  Form 1099-MISC (various types of income, prizes, awards, or gross
proceeds)



Future developments. For the latest information about developments .  Form 1099-B (stock or mutual fund sales and certain other
related to Form W-9 and its instructions, such as legislation enacted transactions by brokers)after they were  published, go to www.irs.gov/FormW9.



.  Form 1099-S (proceeds from real estate transactions)



Purpose of Form .  Form 1099-K (merchant card and third party network transactions)
.  Form 1098 (home mortgage interest), 1098-E (student loan interest),An individual or  entity (Form W-9 requester) who is required to file an 1098-T (tuition)information return with the IRS must obtain your correct taxpayer



identification number (TIN) which may be your social security number .  Form 1099-C (canceled debt)
(SSN), individual taxpayer identification number (ITIN), adoption I  Form 1099-A (acquisition or  abandonment of secured property)
taxpayer identiñcatìon number (ATIN), or employer identìfication number Use Form W-9 only if you are  a U.S. person (including a resident
(EIN), to report on an information return the amount paid to you, or  other



alien), to provide your correct TIN.
amount reportable on an information return. Examples of information
returns include, but are  not limited to, the following. lf  you do not return Form W-9 to  the requester with a  TIN, you might



be subject to backup withholding. See What is backup withholding,.Form 1099-INT (interest earned or  paid) later.
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6/18/2018 UPS CampusShip



UPS CampusShip: View/Print Label



1. Ensure there are  no  other shipping or  tracking labels attached to your package.  Select the
Print button on  the print dialog box that appears. Note: If your browser does not support this function
select Print from the File menu  to print the label.



2. Fold the printed label at the solid line below.  Place the label in a UPS Shipping Pouch. If you
do not have a pouch, affix the folded label using clear plastic shipping tape over  the entire label.



3. GETTING YOUR SHIPMENT TO UPS
Customers with a Daily Pickup
Your driver will pickup your shipment(s) as usual.



Customers without  a Daily Pickup
Schedule a  same  day or  future day Pickup to have a UPS driver pickup all your CampusShip
packages.
Hand the package to any UPS driver in your area.
Take your package to any location of The UPS Store®, UPS Access Point(TM) location, UPS Drop
Box, UPS Customer Center, Staples® or  Authorized Shipping Outlet near  you. Items sent via UPS
Return Services(SM) (including via Ground) are also accepted at Drop Boxes. To find the location
nearest you, please visit the Resources area  of CampusShip and select UPS Locations.



FOLD HERE
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