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AFFIDAVIT

The undersigned has signed a lease dated DLC [L/ , 2021, with DDR-
SAU Memphis American Way, L.L.C. for the oécupancy 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 i dayof __L€cember 2021,

TE T: Patricia Gaqt

Mﬁu AL

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 TESTIMONY WHEREOF, | have hereuntq set my hand .and official ;}1 at
.Mé/uDhLS , e this ii day of . ,
" Aatous, Mo

Notary Puhlic
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THIS LEASE, entered into at Beachwood, Ohio, as of this
b(g}emb@r, 2021 (“Effective Date”) by and between DDR-SAU Memphis American Way,
L.L.C., a Delaware limited liability company (“Landlord”), and Patricia Gant, an unmarried

individual ("Tenant").

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 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

WITNESSETH:

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 I1).

B. Premises: Unit 1 containing approximately 4,000 square feet of gross floor area

(Article 11).
C. Lease Term:

1.

1.

2.
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Three (3) lease years following the Rent Commencement Date (Article

).

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).

Outside Opening Date: Ninety (90) days following Landlord's delivery of

the Premises to Tenant.

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 XXIII).
D. Rent: (Article IV).
Minimum Rent (Article 1V).

day of |

Rate PSF Monthly Annual
Year 1 $4.93 $1,643.33 $19,720.00
Year 2 $5.08 $1,692.63 $20,3(11.60
Year 3 $5.23 $1,743.41 $20,920.95
Option Year 4 $5.39 $1,795.72 $21,548.58
Option Year 5 $5.55 $1,849.59 $22,195.04
Option Year 6 $5.72 $1,905.07 $22,860.89
Percentage Rent (Article IV).

Breakpoi:l/: $ Minimum Basis of ?{ales
Year 1 -1 4.00% $493,000.00
Year 2 - 2 4.00% $507,790.00
Year3-3 4.00% $523,023.75
Option Yrs. 4 - 4 4.00% $538,714.50
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Option Yrs. 5 - 5 4.00% $554,8)76.00

Option Yrs. 6 -6 4.00% $571,522.25

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-Is 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 VII).

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 !
sale of alcoholic beverages in the aggregate. Tenant may use the Premises for
food and non-aicoholic beverages for off-Premises consumption so long as such
items are properly packaged. The Premises shall be used for no other purpose
whatsoever

Tenant's 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

e
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M. Security Deposit: $6,100.00 (Article XVIII).
N. Miscellaneous:
1. Relocation: Yes (Article XXII).
2. Promotional Fund: Inactive (Addendum).

3. Guarantor(s): None.

L. PREMISES.

A. Landlord leases to Tenant, and Tenant leases from Landlord, the premises described in
Article 1, 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 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 title
or interest in (i) the roof of the buildings within the Shopping Center, inciuding 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.

. 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
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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 Landiord and Tenant.

IVv. 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 |,
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. 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 |, 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 Tenant's
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 Tenant's 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 Tenant's 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 Tenant's Gross Sales. The foregoing shall be open
at all reasonable times to Landlord to enable Landlord to determine the accuracy of
the statements of Tenant's 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. 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 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 Cerniter 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 directly by an entity other than Landlord, even though billed to
Landlord, and (i) 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.
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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.

V. 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 .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 working 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 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 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 XIl. 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
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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
Tenant's 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 (i) 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 in 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, Landiord 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 dimension 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 improvemenis 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.

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. 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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VIIL.

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
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
designed by Landlord to encourage and promote the implementation of certain
environmental objectives on the part of Landlord and Tenant. 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 (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 pubilic 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.

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 leasable 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 VII, 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.

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
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 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 VIil, 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 VIII, Section C. Landiord 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, 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, (i) 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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IX.

A.

B.

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.

Payment. If and to the extent Landlord shall bill Tenant for utilities and/or rubbish
disposal pursuant to this Article VIII, such charges shall be paid by Tenant in monthly
instaliments 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 utilites 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.

USE OF PREMISES BY TENANT.

Tenant's Use of Premises. Tenant shall use the Premises only for the uses set forth in
Article |, Section I(1) 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
one hundred percent (100%) of the Premises, at least, in any event, from 10:00 A.M. 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 I(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.
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 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 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 1X,
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
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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.

10.

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 jurisdicton over the Premises (collectively,
“Applicable Laws"), and without committing or permitting waste;

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;

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;

To permit no reproduction of sound which is audible outside the Premises or permit
odors to be unreasonably dispelled from the Premises;

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 XI, Section D;

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;

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. Landiord 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;

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;

To neither load nor unload or permit the loading or unioading 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;

To conduct no auction, fire, bankruptey, liquidation, going-out-of-business, moving,
relocating or any other similar sale without the prior written consent of Landlord;
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1.

12.

13.

14.

15.
16.

17.

18.

19.

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, 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 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 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 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 Landiord 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;

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
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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.

Xl. 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 XI, 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
XlIl 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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Xl

A

to the Premises, which consent Landlord may withhold 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 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.

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 Landiord'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 Landiord 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, Landiord 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 XI, 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 attorney's fees and including damage to other tenant's contents and
improvements) resulting or occurring by reason of (i) the negligent or wiliful 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, 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
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($1,000,000.00) on account of badily 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 maodification or cancellation thereof;

2. Special 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, 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 Landiord 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, inciuding 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

8. 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 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 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 o obtain and/or maintain such liquor liability insurance,
Landlord shall have the right, but not obligation, to (i) terminate Tenant's 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 Tenant's compiiance 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, (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 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
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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XIliL.

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. 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 Xll, 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.

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 Xll, 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 leasable 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, (i) 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 shal! 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.

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
Xli, 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 XlI, 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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XIv.

XV.

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.

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.

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 (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, 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 shail 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 (i)
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 (i) 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
construed so as to compel Landlord to accept any payment of Minimum Rent, Percentage
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:

(@) an amount equal to the Minimum Rent, Percentage 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.

L.egal Expenses
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XVIIL.

XIX.

(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.

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 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 shail be deemed given upon actual receipt or
first rejection.

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 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 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.

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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XXI.

XXII.

XXIIL.

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 Landiord'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.

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); (ii) 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 ascertainable. Tenant acknowledges
and agrees that Tenant's failure to execute and deliver to Landlord any estoppel
certificate(s) requested by Landlord within fiteen (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.

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.

MISCELLANEQOUS 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 Landiord 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 Landiord. 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) 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 payment is due pursuant to the terms of this Lease.

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.

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 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.

. 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 HVAGC contractor of
Landlord's choosing who shall inspect the HVAC system serving the Premises and
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report to Landiord 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, 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 fermination 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 1X, 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.

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 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 financia! 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.

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 this
Lease for the periods set forth in Article |, 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 |, 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
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, 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.

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.

. 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 fo the addresses shown in Article
[, Section L.

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.

. 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
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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
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 inciuding 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 XXIlI, 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 Landiord 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.
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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.

. 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.

Payment by Third Party. In no event shall Landlord'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,

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 relate.

. 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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BB.

CC.

DD.

EE.

FF.

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.

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.

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).

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 Landiord’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.

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.

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 Delaware limited iﬁbility, company 7’/
\/ﬂ ﬂw\ ’ﬁ : /' . \; 2 /‘f ;\-"%
e SRS r‘t’j/‘/"_“ \ / jl‘; LA _ il !]".‘{.v(”’i\ {ad )ULL O r{\
A ¥ Maria Manley-Dutton, Deputy General Counsel
Jd s tn N ~Ghip—(Print Name) !

- 2 ,2
Ve o
}1 RN L o ' e s 1V P

Kevg m Wabin sev(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 Memphis
American 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 Deputy
General Counsel 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 _| 4™ day of TNQCeonbp — 2021,

‘\N,ummm,,,""
SORY By,

SOl %, MELISSAVAZQUEZ
H * Notary Public, State of Ohio

My Commission Expires
December 7, 2026
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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:

Patr cia Gant

A N\
\&J&M’u \?\\\‘V\}\ WA [NV AAN
m - SM:L{-&EQJQ (Print Name) P&'érl (X3 ngé (Print Name)

Jotary 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.

“EESTIMONY WHEREOF, | have hereunto set my hand and official seal at

_4(:)%“' LQK]( ]Qﬁ& this day of lg CEMIDCH
it [y 12409

Notary Pubh
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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 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 $.40 per square foot of gross
leasable 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
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 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 ¢
applicable costs and fees between the Landlord and the Tenant. Items designated unde

ther
the

heading “Work by Landlord” shall be performed by the Landlord, at Landlord’s expénse,
according to all applicable codes, and the Landlord shall acquire all permits and inspec vkons

related to this work. These items shall constitute the entire scope of Landlord work, and any

e e

s
;and

all other work, whether included in this list or not, required to complete the Tenant’s premiseﬂ per

Tenant's requirements, Landlord’s criteria or code requirements shall be by the Tenant a
Tenant’s sole expense.

i the

In such cases where the Landlord is responsible for the construction documents necessany to

perform the Landlord’s work, Landlord shall provide a copy of the construction plans td

the

Tenant for review and approval. The Tenant shall be obligated to return review commenis or
approved plans to the Landlord 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 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.
L WORK BY LANDLORD

The Premises is being delivered to the Tenant in an “AS-IS” condition. The Landlord
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

hall

1. Tenant shall deliver to Landlord plans and specifications (including
proposed storefront signage) for Tenant’s work within the Premises. Shuch

plans and specifications shall include proper safety measures which in

that Hazardous Materials (as defined in the Lease) are not released in, of

under the Premises or any part of the Shopping Center during the In
Construction of the Premises and during the term of this Lease. Tenant s

submit Tenant’s plans and specifications electronically to Landlord wilt:hin

the timeframe defined in the Lease.
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Tenant shall obtain written approval, from the Landlord, of all mateqials,
equipment, fixtures, furnishings, etc., which become a permanent part gff the
structure. All work shall conform to all design criteria and constru¢tion

guidelines established by the Landlord.

Tenant shall be responsible for obtaining all required Construéltion
document reviews with all governmental authorities in order to obtain all
required permits, inspections, occupancy permits, operating licenses,|letc.,

pertaining to the Tenant’s work and nature of Tenant’s business.

Insurance

a.  Tenant shall require its Contractor to provide and maintair the

following insurance coverages:

1.

For all of its employees, Worker’s Compensation i 1nsunance
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. Employers’ Liability o be
at least $500,000 each accident/each disease/policy limE‘t.

Commercial ~General Liability insurance including
Contractual and Contractor’s Protective Liability cove rage
in the minimum amount of One Million Dollars ($1,000, 000)
combined single limit for bodily injury and/or wro gful
death and for property damage and Two Million Dallars
($2,000,000) each for the general aggregate. This coverage
shall include the hazards of explosion, collapse |and
underground damage, as well as contractual endorsemeq'lts.

owned, hired and non-owned automobile coverage, with a
minimum of One Million Dollars ($1,000,000) combined
single limit for bodily injury and/or wrongful death an’:l for
property damage.

Commercial Automobile Liability insurance, incl\.%dlng

To the extent the cost of Tenant’s Work shall exteed
Twenty-five Thousand and 00/100 Dollars ($25,000/00),
Tenant’s contractor shall furnish and maintain performc!mce
and payment bonds in an amount equal to one hundred
twenty-five percent (125%) of the construction co;}éract

price and all additions thereto, and all obligations arisirEIg in

connection therewith. The performance and payment bonds
shall contain a dual obligee rider naming Landlord as an

Page 2 of 7




additional obligee under the performance and payment

bonds.

b.  The Landlord shall be named an additional insured party o
insurance policies , with the exception of Workers Compensa

complying with this paragraph shall be provided to Landlord
to commencement of any work in the Premises. Contrac

required hereunder and certificates of insurance evider%cing

=

all
ion,

rior

tor’s

insurance should be primary and non-contributory to any insugance
carried by the Landlord. Certificates of insurance must contajn 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 arng:)unt

payable under Landlord’s casualty insurance policy in the evént 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 |

<

coverage in the state where the Shopping Center is located hav
minimum Best rating of A-VIIL

rite

nga

Landlord shall have the right to disapprove all contractors employed by the

Tenant including, but not limited to, the roofing and spri
subcontractors.

Tenant shall not begin Tenant’s work until all required approvals have bjeen

granted by the Landlord.

All work undertaken by the Tenant shall be at Tenant’s sole liability
expense.

Tenant’s work shall not damage or compromise the structural integrit
the building. All work shall be done in a first-class workmanlike mann:
accordance with all applicable building codes, laws, regulations
ordinances. The Tenant shall be held liable for any damage caused by
Tenant and/or Tenant’s employees, vendors, and contractors.

All work undertaken by the Tenant shall be coordinated with and compl
so as not to interfere with the Landlord’s construction schedule or any o
tenant’s activities. All contractors employed by the Tenant shall allow o

kler

jand

v of
S+ in
iand
Ithe

%ted
flher
ther

contractors to work on the Premises without interference. Noise or vibra%;ion
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10.

11.

12.

13.

14.

15.

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 $ha11
be made through the service door (where provided). Storage of equiptnent

and materials shall be confined to the leased Premises.
Prior to commencing Tenant’s Work in the Premises, Tenant shall hav

a. Delivered to Landlord, Tenant’s Contractor’s insujy

C.

énce

certificate(s) evidencing the insurance coverages as required
I

hereunder.

b. Delivered plans for Tenant’s Work to Landlord and obtaﬁned

Landlord’s written approval of such plans.

c.  Transferred utility services for the Premises from the Landlerd’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
Tenant’s Work.

During the period of Tenant’s work, Tenant shall provide and pay
connections, metering and consumption of all temporary utilities broug
such a point as determined by the Landlord.

Tenant shall keep the Premises and Shopping Center common areas
from accumulations of debris caused by Tenant’s employees, vendors
contractors. Tenant shall arrange for services to be provided for the rem

of debris during the period of Tenant’s Work. Tenant may place ong

for

i for
ht to

free
jand
oval

(1)

construction dumpster (max size 40 cubic yards) and one (1) portable toilet

on the outside the Premises in a location mutually agreed upon
Landlord. In Landlord’s sole discretion, additional dumpsters and t¢
may be placed adjacent to the Premises, subject to the prepayment off
as set forth in Landlord’s construction guidelines.

Tenant’s contractor may not erect temporary signs or banners in or upo

w1th
ilets
fees

? 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 resul
from Tenant’s construction in premises.

Page 4 of 7
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16.

17.

Exterior Work

Tenant shall not cause or permit any Hazardous Materials (as defined i
Lease) to be released, spilled or otherwise permeated in, on or unde

Premises or any portion of the Shopping Center while performing Ten
Work.

Tenant shall provide to the Landlord a copy of the Certificate of Occup
(or local equivalent) issued for the Premises within seven (7) day
opening for business in the Premises from Tenant’s Work.

1 the
; the
ant’s

AnCy
s of

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 appzoval

from the Landlord.

Interior Work

Tenant shall provide all necessary work according to Tenant’s business and

]ocal
the

the

SWET

:! for

code requirements. This work shall include but not necessarily be limited tc
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
Landlord as previously referred to.

b.  Tenant shall apply to the local utility company for water/se
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 indivicilual
metering is required by the Developer-Landlord. Meter or remote
read-out device shall be installed in a location easily accessible
reading.

5. Electrical

a.  All electrical work, other than that provided by the LandlorI

previously referred to.
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6.

7.

Heating, Ventilating and Air Conditioning ,

a.

Fire Protection

a.

At Tenant’s option, Tenant may provide burglar alarm system,
emergency generator, Muzak system, etc. as approved by the
Landlord. :

Tenant shall apply to the local utility company for metering and/or
service and shall pay all related fees.

Installation of additional, or relocation of Landlord provided,
rooftop HVAC units, supply air diffusers and return air gnlles 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 fees. 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, 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, UIELICSS
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 appmved
container or otherwise as required by Landlord.

Any deviation from, or modification to, the regular standard ’grld
layout of sprinkler heads within the leased Premises due to Tenant’s
design or nature of Tenant’s business. The location, type {land
number of spnnkler heads shall be based upon local codes and the
Landlord’s insurance underwriter requirements. All modificafions
to the standard grid layout must be performed by the prc'o]Ject
sprinkler contractor at Tenant’s expense.

t

Any fire alarm system and monitoring thereof as may be req ired
by governing 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. '(')ne
shut off/turn on shall be provided by Landlord, additional Shut
downs may be subject to a fee as defined in Landlord’s construdtion
guidelines. |
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8.

Miscellaneous
a.

b.

Any special sprinkler heads, extinguisher systems, flame retar

ants

smoke/heat detectors, etc. as required by all applicable bui

ing
o

codes, laws, regulations and ordinances due to Tenant’s desigrln or

nature of Tenant’s business.

Two (2) 5 Ib. ABC fire extinguishers properly maintained ¢n a

continued basis.

All trade fixtures, shelving, furnishings, signage, merchandise, etc.

Toilet room accessories such as paper holders, soap dispel?ser,

mirrors, shelves, etc. ,
i

All curbs, lintels, flashings, pipes, ducts, vents, exhaust hg

ods,

ngﬁ

louvers, etc. necessary for Tenant’s equipment requiring opet
b

through roof and/or exterior walls. All cutting, patching and ﬂashmg
of the roof system must be performed by the Landlord’s rog ﬁng

contractor at Tenant’s expense.

All required safety, emergency and handicap aid equipment within
the leased Premises as required by Local, State and Feq]eral

authorities.

Tenant shall insulate, to the extent required by the nature of Tenctint’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

and exterior perimeter walls. Wet areas include, but are not limi

}aus
ited

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 boz
b.) sheet membrane waterproofing material extending at least 6

rd);
up

the wall and 18” along the floor; with a hard surface finish mat

ial

over it; c.) a hard surface wall covering extending a minimum of

0” up the wall.
- END -
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EXHIBIT C

Sign Criteria

The criteria outlined herein are to be used for Landlord design purposes only. It is the Tenant’s

responsibility to further conform to all local and state building codes, laws and applicable
Landlord makes no representations with respect to local code and compliance with such
which is the sole responsibility of the Tenant and the Tenant’s sign provider.

A. Definitions

B. General

L.

Jregulations.
iregulations,

For the purpose of reference in this Exhibit, defined terms in the Lease shall have the

same meanings in this Exhibit C.

The Tenant shall be required to identify its Premises with signage in accordan

ice with this

Exhibit. Such signage shall be installed prior to Tenant opening for buminess in the

Premises.

signage.

All signs require written approval by Landlord, which approval shall be give
in accordance with the criteria set forth herein.

Tenant shall, at its own risk and expense, erect such sign(s) (includm:

|
|
Tenant shall bring sign band for the Premises to like new condition prior to inéltallation of

in or denied

electrical

connect1ons) 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

e erection,

maintenance, existence or removal of any such sign(s), and further agrees td repair any
damage that may be caused by the erection, maintenance, existence or removal of any
such sign(s). Upon vacating the premises, Tenant agrees to remove all signs and repair

the signband to “as new” condition.

Although signing practices of the Tenant will be considered, such practices
confrolling. Landlord will not consider any other shopping center si
conforming to this Exhibit, in reviewing Tenant’s signage proposal.

Tenant shall be required to identify its Premises with storefront signage in
with the criteria set forth on Drawing SS-1 (attached).

will not be
gnage, not

|
?ccordance

i
I
!

Tenant shall be requlred to identify its rear service door (if provided) wffh one (1
j

identification sign in accordance with the criteria set forth on Drawing SS-2
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Storefront Signage - Limitations and Restrictions

1.

Storefront Signage - Size Restrictions '

1.

If applicable, Tenant shall be permitted to install one (1) additional identification sign
under the canopy directly in front of Tenant’s demised Premises in accorda 1ce with the
criteria set forth for this shopping Center. l

If any of the following limitations, restrictions or criteria are found to be invalid 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 modify 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. '

Tenant’s storefront signage must be internally illuminated, individual channel letters
mounted to a raceway. The sign and raceway must be mounted to the signband,
centered from top to bottom, and centered within the width of the leased Premises, or as
located according to Landlord’s storefront signage layout.

All installation methods must comply with local building, electrical and zening codes
and meet “UL” approval.

PK housings to remote transformers are required. The raceway r:equired to
accommodate wiring and transformers shall be no deeper than eight inches (8”) and be
no taller than eight inches (8°). ?

All signs shall have concealed attachment devices, clips, wiring, transfoml]‘ers, lamps,
tubes and ballasts. 7

Sign letters or components shall have plastic faces with metal returns and trix%n caps.
The storefront sign shall be connected to a time clock, which will automaticaflly turn the
sign on at the start of the business day. It is required that all storefront|jsignage be
illuminated during the stores hours of operation and additionally during standard
shopping center hours if Tenant is permitted under the Lease to operate on non-standard
hours. '

The manufacturer or installer may not install any promotional |decals or
labels that are visible to the public.

|
Signs shall consist of the Tenant’s store name as it appears in the Lease only. ‘Logos will
be permitted but must fit within the area restrictions below and must be gonstructed
according to the criteria established herein. The overall size of the sign shall Be restricted
by this criteria and/or local building codes, but in no case shall be greater thaql1 the “sign
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Prohibited Types of Signs or Sign Components

area” allowed by these criteria. The “sign area” shall be defined as a rect:
totally enclosing all graphic elements of Tenant’s sign.

For Tenant’s signs with one (1) line of'copy, the “sign area” may not exceed
inches (24”) in height or be longer than 60% of the storefront width. As
descenders or any graphic elements of the sign must fit within this signage “z

For Tenant’s signs with two (2) or more lines of copy, the “sign area” may
thirty-six inches (36) in height or be longer than 40% of the storefront width

and descenders or any graphic elements of the sign must fit within this signage

|
angular area

twenty-four
cenders and
one”

not exceed
Ascenders
“zone .

The following sign types or components will not be permitted for any part of Tenant’s 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 exterjor surfaces,
doors and windows of the Premises. ‘

5. Noise making devices and components.

6. Letters, symbols or identification of any nature painted directly on exterior 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 He permitted
with prior written Landlord approval and only for a specific period of time. I

Approval Procedures |

L. Approval of store design drawings or working drawings and specifications or Tenant’s
Premises does not constitute approval of any sign work. Within fifteen (15) days of

signing this Lease, Tenant shall submit to Landlord one (1) set of print§ 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‘ attachment
methods and construction materials. ?

2. Landlord shall return to the Tenant the sign drawings, with any comments and/or
corrections. Sign fabricator shall not be allowed to begin fabrication or to install any sign
without having, in his possession, a written approval and authorization from Langlord.

Landlord reserves the right in Landlord's sole discretion to permit exceptions to this Exhibit, | Permission

granted to a Tenant to deviate from the strict requirements of this Exhibit shall not entit]‘F any other
Tenant similar treatment. ‘
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DRAWING SS-1

/SIGNBOARD FASCIA

1 EQUAL

AL

I,

T

EX

MAXIMUM 60% OF STOREFRONT WIDTH

-/ TENANT SIGNAGE |/

SAMPLE LAYOUT "A"

v

SIGNBOARD FASCIA

<+
9V

¢

 TENANT

EQUAL
L—
|

SIGNAGE

EQUAL
J\v

MAXIMUM 40% OF
STOREFRONT WIDTH

SAMPLE LAYOUT "B"

RACEWAY PAINTED
TO MATCH FASCIA

INDIVIDUAL, INTERNALLY

ILLUMINATED LETI'ERS—\ (‘
PLEX! FACES
\ll

NEON TUBING —|

ALUMINUM SIDE_S/
AND BACKS

P—K HOUSINGS

SECTION

= -

o
M
!
SIGNBOARD FASCIA
TRANSFORMER
DRAWING SS-
APRIL 1987},

Page 5




DRAWING SS-2

TENANT |
SIGNAGE

18" WIDTH

REAR SERVICE DOOR SIGN

SPECIFICATIONS:

1. SIGN SHALL BE ALUMINUM, PAINTED WHITE WITH BLACK PAINTED
OR APPLIED VINYL LETTERS.

. FONT STYLE SHALL BE HELVETICA MEDIUM.

. COPY MAY BE ARRANGED TO TENANT'S REQUIREMENTS.

. SIGN SHALL BE MOUNTED ON THE CENTER OF THE DOOR 5'0" FROM
THE BOTTOM OF THE SIGN TO THE BOTTOM OF THE DOOR.

PN ]

DRAWING §S5—2
APRIL 1997
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Exhibit C-1

: Coming Soon Signs

COMING SOON |

R | TENANT
LOGO

.Window Static Sticker

Option B ]
48"x36"
TENANT
LOGO

.Window Static .Stick‘er

Colors
Site Black: c0, mO, y0, k98




COMMENCEMENT DATE AGREEMENT

THIS COMMENCEMENT DATE AGREEMENT (the “Agreement”) is entered 1nto on

20__, between , @ (“Landlord™), and L, a
(“Tenant”). '
WHEREAS, Landlord and Tenant have entered into that certain Lease dated {20
(the “Lease”), for the Premises located at (shopping center) in

(state), all as more particularly described in the Lease; and

WHEREAS, Landlord and Tenant wish to set forth their agreements as to the commencem
the term of the Lease.

city),

.nt of

NOW, THEREFORE, in consideration of the Premises as described in the Lease anc!i the

covenants set forth therein, Landlord and Tenant agree as follows:
A

1. Capitalized and deﬁr}pd téring: sused in this Agreement shall have the same meanings as
ascribed to them in the Lease uiless the context clearly required otherwise.
The initial Lease Te err’ﬁ commenced on
The initial Leasé, Term shﬁll)explre (o) B
The Rent Commencement Date: under the Tease is
The Square Footage of the Préifiises is appr@\XImately
Set forth in the table below" e{re (@) the dgtés by which Tenant must deliver wntten notig
Landlord if Tenant elects to-exercise a Renewal Term; (i) the commencement dates for
Renewal Term; and (iii) the explratlon ddtes for/éachRenewal Term:

b wd

f:hose

ce to
each

Renewal Term Period NoticeDate Commencement Date Expiration Dalte

LN,

N4

!

‘\;,

Tenant’s failure to execute this Agreement within ten. (1'0) busmess days following Tenant’s

receipt hereof shall be deemed as Tenant’s acceptance of the terms leréof, pursuant to Article HI of

the Lease. <

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the da}

year above written.

I and

LANDLORD: TENANT: ;

By: By ;

Name: Name:

Its: Its: .
EXHIBIT D

FORM - DO NOT SIGN




6.

7.

Heating, Ventilating and Air Conditioning

a.

Fire Protection

a.

At Tenant’s option, Tenant may provide burglar alarm system

emergency generator, Muzak system, etc. as approved by
Landlord.

Tenant shall apply to the local utility company for metering an]'d/or

service and shall pay all related fees.

| the

Installation of additional, or relocation of Landlord provuicled,
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 foq& gas

service and/or metering and shall pay all related fees. Meter or
remote read-out device shall be installed in a location eeitsily

accessible for reading.

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 whic {

jwiu

prevent such odors from entering the other tenants’ spaces, enclosed
Common Areas or any other portions of the Shopping Center. ﬂm 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 appr
container or otherwise as required by Landlord.

Ived

Any deviation from, or modification to, the regular standard lgnd
layout of sprinkler heads within the leased Premises due to Tenant’s

design or nature of Tenant’s business. The location, typeﬁland

number of sprinkler heads shall be based upon local codes an

the

Landlord’s insurance underwriter requirements. All modiﬁca1%ons
to the standard grid layout must be performed by the project

sprinkler contractor at Tenant’s expense.

Any fire alarm system and monitoring thereof as may be requ

ired

by governing codes and authorities. Tenant’s system and sys

tem

components shall match and be compatible with Landlord’s sys

€1ms

and requirements.

Tenant shall coordinate sprinkler shut downs with Landlord.
shut off/turn on shall be provided by Landlord, additional

'One
shut

downs may be subject to a fee as defined in Landlord’s construetion

guidelines. ‘
i
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d.  Any special sprinkler heads, extinguisher systems, flame retardants
smoke/heat detectors, etc. as required by all applicable bulidmg
codes, laws, regulations and ordinances due to Tenant’s de31gn or
nature of Tenant’s business.

e. Two (2) 5 1b. ABC fire extinguishers properly maintained bn a
continued basis.

8.  Miscellaneous |

a.  All trade fixtures, shelving, furnishings, signage, merchandise, etc.

b. Toilet room accessories such as paper holders, soap dlspemser
mirrors, shelves, etc.

c. All curbs, lintels, flashings, pipes, ducts, vents, exhaust hoiods,
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 ro Jing

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 Ten int’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 a ]eas,
toilet rooms and rooms or areas that will undergo wet cleaning gwith
mops, hoses, pressure washers, etc. Waterproofing at wet areas Lhall
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.

-END - |
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Definitions

General

1.

EXHIBIT C

Sign Criteria

For the purpose of reference in this Exhibit, defined terms in the Lease shall h
same meanings in this Exhibit C.

The Tenant shall be required to identify its Premises with signage in accordan
Exhibit. Such signage shall be installed prior to Tenant opening for busi
Premises.

Tenant shall bring sign band for the Premises to like new condition prior to in
signage.

All signs require written approval by Landlord, which approval shall be give
in accordance with the criteria set forth herein.

The criteria outlined herein are to be used for Landlord design purposes only. It is the Tenant’s
responsibility to further conform to all local and state building codes, laws and applicable
Landlord makes no representations with respect to local code and compliance with such
which is the sole responsibility of the Tenant and the Tenant’s sign provider.

{‘egulations.

Iregulations,

qave the

ice with this

ness in the
istallation of

:n or denied

Tenant shall, at its own risk and expense, erect such sign(s) (including

electrical

connections), as are required under this Exhibit, and shall maintain such sign(s) in a good

state of repair. Tenant hereby agrees to indemnify Landlord with respect to

e erection,

maintenance, existence or removal of any such sign(s), and further agrees tq repair any
damage that may be caused by the erection, maintenance, existence or removal of any

such sign(s). Upon vacating the premises, Tenant agrees to remove all sign
the signband to “as new” condition.

Although signing practices of the Tenant will be considered, such practices
controlling. Landlord will not consider any other shopping center s

and repair

will not be
ghage, not

conforming to this Exhibit, in reviewing Tenant’s signage proposal.

Tenant shall be required to identify its Premises with storefront signage in
with the criteria set forth on Drawing SS-1 (attached).

accordance

Tenant shall be required to identify its rear service door (if provided) w
identification sign in accordance with the criteria set forth on Drawing SS-2

Page 1
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Storefront Signage - Limitations and Restrictions

1.

Storefront Signage - Size Restrictions

1.

If applicable, Tenant shall be permitted to install one (1) additional identlti‘lcatlon sign
under the canopy directly in front of Tenant’s demised Premises in accordance with the
criteria set forth for this shopping Center.

If any of the following limitations, restrictions or criteria are found to be i I'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 nlaodify 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. '

|
Tenant’s storefront signage must be internally illuminated, individual chahnel letters
mounted to a raceway. The sign and raceway must be mounted to the signband,

centered from top to bottom, and centered within the width of the leased Premises, or as
located according to Landlord’s storefront signage layout.

:"-""_

All installation methods must comply with local building, electrical and zemng codes
and meet “UL” approval.

PK housings to remote transformers are required. The raceway 1l quired to
accommodate wiring and transformers shall be no deeper than eight inches 8”) and be
no taller than eight inches (8°). |

All signs shall have concealed attachment devices, clips, wiring, transformiers, lamps,
tubes and ballasts. i

Sign letters or components shall have plastic faces with metal returns and trl.r{n caps.

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 dunng standard
shopping center hours if Tenant is permitted under the Lease to operate on npn-standard
hours.

The manufacturer or installer may not install any promotional |decals or
labels that are visible to the public.

Signs shall consist of the Tenant’s store name as it appears in the Lease only) Logos will
be 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 be restricted
by this criteria and/or local building codes, but in no case shall be greater tha;n the “sign
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area” allowed by these criteria. The “sign area” shall be defined as a rectangular area

totally enclosing all graphic elements of Tenant’s sign.

For Tenant’s signs with one (1) line of copy, the “sign area” may not exceed
inches (24”) in height or be longer than 60% of the storefront width. As

descenders or any graphic elements of the sign must fit within this signage “zo!ne”.

For Tenant’s signs with two (2) or more lines of copy, the “sign area” may:

thirty-six inches (36”) in height or be longer than 40% of the storefront width

twenty-four
cenders and

not exceed
Ascenders

and descenders or any graphic elements of the sign must fit within this signag@l- “zone .

Prohibited Types of Signs or Sign Components

The following sign types or components will not be permitted for any part of Tenant
sign or as interior signage within the front four feet (4°) of the Premises.

’js storefront

1. Moving, rotating or flashing signs. ‘
I
|
2. Painted and/or non-illuminated signs. i
|
3. Banners or flags. i
4, Cloth, wood, paper or cardboard signs, stickers or decals around or on exter] ;or surfaces,
doors and windows of the Premises. :
5. Noise making devices and components.
6. Letters, symbols or identification of any nature painted directly on exterici)r 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%a permitted
with prior written Landlord approval and only for a specific period of time. |
B
Approval Procedures
1. Approval of store design drawings or working drawings and specifications F;or Tenant’s
Premises does not constitute approval of any sign work. Within fifteen q]S) days of
signing this Lease, Tenant shall submit to Landlord one (1) set of prints 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 d1mens1oned 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 comm ]ents and/or
corrections. Sign fabricator shall not be allowed to begin fabrication or to ins][all any sign
without having, in his possession, a written approval and authorization from Landlord

Landlord reserves the right in Landlord's sole discretion to permit exceptions to this Exhibit.|; Permission

granted to a Tenant to deviate from the strict requirements of this Exhibit shall not entit,,:e any other
Tenant similar treatment. ¢
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DRAWING SS-1

/—SIGNBOARD FASCIA

g EQUAL | EQUAL

T

24"

ENANT SIGNAGE 77

—f

1

MAXIMUM 60% OF STOREFRONT WIDTH

SAMPLE LAYOUT "A"

/SIGNBOARD FASCIA

s
I}

 TENANT

36"

SIGNAGE

MAXIMUM 40% OF
STOREFRONT WIDTH

SAMPLE LAYOUT "B"

RACEWAY PAINTED
TO MATCH FASCIA

INDIVIDUAL, INTERNALLY SIGNBOARD FASCIA

ILLUMINATED LETTERS —\ N

TRANSFORMER

PLEX! FACES
\n
|4

NEON TUBING — |

L

ALUMINUM SIDE_S/
AND BACKS

P—K HOUSINGS

SECTION DRAWING S5

APRIL 1987

T ToTo Tt
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DRAWING SS-2

TENANT :
SIGNAGE

18" WIDTH

REAR SERVICE DOOR SIGN

SPECIFICATIONS:

1. SIGN SHALL BE ALUMINUM, PAINTED WHITE WITH BLACK PAINTED
OR APPLIED VINYL LETTERS.

. FONT STYLE SHALL BE HELVETICA MEDIUM.

. COPY MAY BE ARRANGED TO TENANT'S REQUIREMENTS.

. SIGN SHALL BE MOUNTED ON THE CENTER OF THE DOOR 5'0" FROM
THE BOTTOM OF THE SIGN TO THE BOTTOM OF THE DOOR.

o

DRAWING S5-2
APRIL 1997
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Exhibit C-1

Coming Soon Signs

'COMING SOON

oA | TENANT
| LOGO

Window Static Sticker

Option B |
48"x36"
TENANT

LOGO

.Window Static Sticker

Colors
Site Black: 0, mO, yO, k98




COMMENCEMENT DATE AGREEMENT

THIS COMMENCEMENT DATE AGREEMENT (the “Agreement”) is entered into

20__, between

, a (“Landlord”), and

(“Tenant”).

WHEREAS, Landlord and Tenant have entered into that certain Lease dated
(the “Lease”), for the Premises located at (shopping center) in
(state), all as more particularly described in the Lease; and

Q
=]

G
o

{ A Pt

o

-—

_ﬁ,_
N

(g

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:
A

1. Capitalized and defined’ ‘term%\u\sed in this Agreement shall have the same meanings as those

ascribed to them in the Lease unléss the context clearly required otherwise.

A

The Square Footage of the P:éfmlses is appro\mmately
Set forth in the table below:

The initial Lease iI‘erﬁ\ commenced on
The initial Lease/Term sh\a“lbexplre On-...
The Rent Commencement Date finder the I:ease is

|
i

Renewal Term; and (iii) the exl\o‘lratlon,dates for/each ‘Renewal Term:

Renewal Term Period

are: (1) the datés by which Tenant must deliver wrltten notice to
Landlord if Tenant elects to exercise a RenewalfTerm (ii) the commencement dates for

NoticeDate o ¢ Commgncement Date

3
|
Expiration Date

Tenant’s failure to execute this Agreement within ter, (;lVO) busmess days following Tenant’s

receipt hereof shall be deemed as Tenant’s acceptance of the terms leréof, pursuant to Article III of

the Lease. </

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day|jand
year above written. ,
LANDLORD: TENANT:
By: By: :
Name; Name:
Its: Its:

EXHIBIT D

FORM - DO NOT SIGN




