
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE WESTERN DISTRICT OF NORTH CAROLINA 

CHARLOTTE DIVISION 

__________________________________________ 

In re:  

SD-Charlotte, LLC, et al., 1

Debtors. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
)

Chapter 11 
Case No. 20-30149 
Joint Administration Requested 

NOTICE OF OPPORTUNITY FOR 
HEARING 
(No Protest Notice:  No 
Hearing Will Be Held Unless 
Request For Hearing Is Filed)

__________________________________________) 

TAKE NOTICE that SD-Charlotte, LLC, RTHT Investments, LLC, SD Restaurant 
Group, LLC, SD-Missouri, LLC and Southern Deli Holdings, LLC, debtors and debtors-in-
possession in the above-captioned cases (the “Debtors”) have filed papers with the Court to 
reject certain non-residential real property lease agreements.  A copy of these papers is included 
with this Notice. 

Your rights may be affected.  You should read these papers carefully and discuss 
them with your attorney, if you have one in this bankruptcy case.  If you do not have an 
attorney, you may wish to consult one.

If you do not want the Court to order the rejection of the non-residential real property 
lease agreements, or if you want the Court to consider your views on the motion, then on or 
before FEBRUARY 20, 2020, you or your attorney must do three things: 

1. File with the Court a written response requesting that the Court hold a 
hearing and explaining your position.  File the response at: 

U.S. Bankruptcy Court 
401 West Trade Street 
Room 111 
Charlotte, North Carolina 28202 

If you mail your request to the Court above for filing, you must mail it early enough so 
the Court will receive it on or before the date stated above. 

2. On or before the date stated above for written responses, you must also mail 
or fax a copy of your written request to:

1 The Debtors, together with the last four digits of each Debtor’s federal tax identification number, are: SD-
Charlotte, LLC (7237); RTHT Investments, LLC (2540); SD Restaurant Group, LLC (0331); SD-Missouri, LLC 
(8294); and Southern Deli Holdings, LLC (9425).   
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U.S. Bankruptcy Administrator Office 
402 W. Trade Street 
Suite 200 
Charlotte, North Carolina 28202-1669 

Moore & Van Allen PLLC 
100 North Tryon Street 
Suite 4700 
Charlotte, North Carolina 28202 
Attn: Hillary B. Crabtree 
Facsimile #: (704) 339-5968 

Linda W. Simpson 
JD THOMPSON LAW 
P.O. Box 33127 
Charlotte, NC  28233 
Facsimile: (704) 943-1152 

3. Attend the hearing scheduled for February 26, 2020, at 9:30 a.m. in 
Courtroom C 1-5, United States Bankruptcy Court, Charles R. Jonas Federal 
Building, 401 West Trade Street, Charlotte, North Carolina 28202.  

If you or your attorney do not take these steps, A HEARING WILL NOT BE HELD,
and the Court may decide that you do not oppose the relief sought in the motion and may enter 
an order granting that relief. 

Dated: February 7, 2020  
/s/ Linda W. Simpson  
Linda W. Simpson 
N.C. Bar No. 12596 
JD THOMPSON LAW 
P.O. Box 33127 
Charlotte, NC  28233 
Telephone: (704) 641-4359 
Facsimile: (704) 943-1152 
Email: LWS@JDThompsonLaw.com 

Proposed Special Conflicts Counsel to the Debtors 
and Debtors-in-Possession
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE WESTERN DISTRICT OF NORTH CAROLINA 

CHARLOTTE DIVISION 

__________________________________________ 

In re:  

SD-Charlotte, LLC, et al., 2

Debtors. 

) 
) 
) 
) 
) 
) 
)

Chapter 11 

Case No. 20-30149 

Joint Administration Requested 

__________________________________________) 

DEBTORS’ MOTION TO REJECT CERTAIN  
NON-RESIDENTIAL REAL PROPERTY LEASE AGREEMENTS 

SD-Charlotte, LLC, RTHT Investments, LLC, SD Restaurant Group, LLC, SD-Missouri, 

LLC and Southern Deli Holdings, LLC, debtors and debtors-in-possession in the 

above-captioned cases (the “Debtors”), hereby move the Court (the “Motion”) for entry of an 

order authorizing the Debtors to reject certain unexpired leases of non-residential real property 

described below pursuant to sections 105(a) and 365(a) of title 11 of the United States Code (the 

“Bankruptcy Code”) and Rule 6006 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”). In support of this Motion, the Debtors state as follows:  

JURISDICTION AND VENUE 

1. This Court has jurisdiction over this Motion pursuant to 28 U.S.C. §§ 157 and 

1334. Venue in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409.  This matter is a 

core proceeding within the meaning of 28 U.S.C. § 157(b)(2).  

2 The Debtors, together with the last four digits of each Debtor’s federal tax identification number, are: SD-
Charlotte, LLC (7237); RTHT Investments, LLC (2540); SD Restaurant Group, LLC (0331); SD-Missouri, LLC 
(8294); and Southern Deli Holdings, LLC (9425).   
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2. The statutory predicates for the relief requested herein are sections 105(a) and 

365(a) of the Bankruptcy Code and Rule 6006 of the Bankruptcy Rules.  

GENERAL BACKGROUND 

3. On February 7, 2020 (the “Petition Date”), the Debtors filed voluntary petitions 

for relief under chapter 11 of the Bankruptcy Code.  The Debtors continue to operate their 

businesses and manage their affairs as a debtors-in-possession under sections 1107(a) and 1108 

of the Bankruptcy Code. 

4. No request for the appointment of a trustee or examiner has been made, and no 

statutory committee or trustee has been appointed in these cases (the “Chapter 11 Cases”).  

5. As additional background information, the Debtors rely on the Declaration of 

Brian Rosenthal in Support of the Debtors’ Chapter 11 Petitions and Requests for First Day 

Relief (the “First Day Declaration”)3

BACKGROUND-LEASES AND ASSIGNMENTS

6. The Debtors seek to reject certain of its leases related to three Fuzzy’s Taco Shop 

locations.  Although these locations are operated by SD Restaurant Group, LLC, at least one 

location has RTHT Investments, LLC as a tenant.  Shortly before the Petition Date, the Debtors 

determined that operations were not sustainable and closed the three restaurants.   All of the 

employees were laid off and the restaurants were closed.  

7. The Debtors are seeking to reject the leases as of the Petition Date to avoid 

unnecessary expense and burden to the estates of incurring administrative expenses.      

The Berewick Lease 

3 Except where otherwise indicated, capitalized terms used but not defined in this Motion have the meanings 
ascribed to them in the First Day Declaration. 
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8. On or about July 7, 2017, Debtor RTHT Investments, LLC (the “Berewick 

Tenant”) entered into a Lease Agreement (as amended, supplemented or otherwise modified 

from time to time, the “Berewick Lease”) with FTS Berewick, LLC (the “Berewick Landlord”) 

with respect to non-residential real property located at 4824 Berewick Town Center Drive, 

Charlotte, North Carolina 28278 (the “Berewick Premises”).  A copy of the Berewick Lease is 

attached hereto as Exhibit A. 

9. As set forth in the Berewick Lease, the Berewick Premises is composed of (i) an 

approximately 0.81 acre of non-residential parcel of real property located in the Berewick Town 

Center retail project, as further described in the Conceptual Site Plan attached as Exhibit A to the 

Berewick Lease, and (ii) an approximately 3,825 square-foot building with adjacent patio, as 

depicted and labeled as the “Premises” on the Conceptual Site Plan attached as Exhibit A to the 

Berewick Lease and as shown on the Building Plan attached as Exhibit A-1 to the Berewick 

Lease.  

10. The Berewick Lease has a ten (10) year term, which commenced on July 7, 2017 

and expires on July 6, 2027.  As of the Petition Date, the monthly base rent was $11,793.75, plus 

Additional Rent (as defined in the Berewick Lease) and all other amounts to be paid by the 

Berewick Tenant to the Berewick Landlord under the Berewick Lease.  

11. The Debtors have determined that it is in the best interest of the Debtors, their 

creditors, and their bankruptcy estates as a whole to reject the Berwick Lease effective as of the 

Petition Date in order to enable the Debtors to successfully reorganize their obligations and 

eliminate unsustainable expenses.  

The Matthews Lease

12. Prior to the Petition Date, Debtor SD Restaurant Group, LLC (the “Matthews 

Tenant”) entered into that certain Assignment and Assumption of Interest in Lease Agreement 
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with Debtor RTHT Investments, LLC (in such capacity, the “Matthews Assignor”), pursuant to 

which the Matthews Tenant assumed all of the Matthews Assignor’s right, title and interest in an 

under that certain Shopping Center Lease Agreement dated as of October 3, 2017 (as amended, 

supplemented or otherwise modified from time to time, the “Matthews Lease”), by and between 

IA Matthews Sycamore, L.L.C. (the “Matthews Landlord”) and the Matthews Assignor with 

respect to non-residential real property located at 2225 Matthews Township Parkway, Suite C, 

Matthews, North Carolina 28105 (the “Matthews Premises”).  A copy of the Matthews Lease is 

attached hereto as Exhibit B-1.  A copy of the Assignment and Assumption of Interest in Lease 

Agreement by and between the Matthews Tenant and the Matthews Assignor is attached hereto 

as Exhibit B-2. 

13. The obligations of the Mathews Tenant to the Mathews Landlord under the 

Mathews Lease have been guaranteed by Debtor SD-Missouri, LLC pursuant to that certain 

Guaranty dated as of September 26, 2017, by and between SD-Missouri, LLC and the Mathews 

Landlord (the “Matthews Guaranty”).  A copy of the Matthews Guaranty is attached hereto as 

Exhibit B-3.  

14. As set forth in the Matthews Lease, the Matthews Premises is composed of 

approximately 5,770 square feet of gross floor space as outlined on the Site Plan attached as 

Exhibit A to the Matthews Lease.  

15. The Matthews Lease has a ten (10) year term, which commenced on October 6, 

2017 and expires on April 30, 2028.  As of the Petition Date, the monthly base rent was 

$11,299.58, plus Additional Rent (as defined in the Matthews Lease) and all other amounts to be 

paid by the Matthews Tenant to the Matthews Landlord under the Matthews Lease.  

16. The Debtors have determined that it is in the best interest of the Debtors, their 

creditors, and their bankruptcy estates as a whole to reject the Matthews Lease effective as of the 
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Petition Date in order to enable the Debtors to successfully reorganize their obligations and 

eliminate unsustainable expenses.  

The Rea Farms Lease

17. On June 10, 2017, Debtor SD Restaurant Group, LLC (the “Rea Farms Tenant”) 

entered into that certain Assignment and Assumption of Interest in Lease Agreement with Debtor 

RTHT Investments, LLC (in such capacity, the “Rea Farms Assignor”), pursuant to which the 

Rea Farms Tenant assumed all of the Rea Farms Assignor’s right, title and interest in an under 

that certain Lease Agreement dated as of November 15, 2017 (as amended, supplemented or 

otherwise modified from time to time, the “Rea Farms Lease”, and together with the Berewick 

Lease and the Matthews Lease, collectively, the “Leases”), by and between RFR, LLC (the “Rea 

Farms Landlord”, and together with the Berewick Landlord and the Matthews Landlord, 

collectively, the “Landlords”) and the Rea Farms Assignor with respect to non-residential real 

property located at 9805 Sandy Rock Place, Unit 8, Charlotte, North Carolina 28277 (the “Rea 

Farms Premises”).  A copy of the Rea Farms Lease is attached hereto as Exhibit C-1.  A copy of 

the Assignment and Assumption of Interest in Lease Agreement by and between the Rea Farms 

Tenant and the Rea Farms Assignor is attached hereto as Exhibit C-2. 

18. As set forth in the Rea Farms Lease, the Rea Farms Premises is composed of that 

certain space known as Building D, Space 8 in the Retail Development (as defined in the Rea 

Farms Lease) containing approximately 4,220 rental square feet of Floor Area (as defined in the 

Rea Farms Lease).  

19. The Rea Farms Lease has a ten (10) year term, which commenced on October 21, 

2018 and expires on October 20, 2028.  As of the Petition Date, the monthly base rent was 

$11,956.67, plus Additional Rent (as defined in the Rea Farms Lease) and all other amounts to 

be paid by the Rea Farms Tenant to the Rea Farms Landlord under the Rea Farms Lease.  
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20. The Debtors have determined that it is in the best interest of the Debtors, their 

creditors, and their bankruptcy estates as a whole to reject the Rea Farms Lease effective as of 

the Petition Date in order to enable the Debtors to successfully reorganize their obligations and 

eliminate unsustainable expenses.  

BASIS FOR RELIEF REQUESTED 

21. Section 365(a) governs the rejection of any executory contract or unexpired lease. 

A debtor in possession may, subject to court approval, assume or reject any executory contract or 

unexpired lease of the debtor. 11 U.S.C. § 365(a). 

22. The significance of rejection under Section 365 is that it relieves the estate of 

onerous and burdensome future obligations. See In re Shangra-Law, Inc., 167 F.3d 843, 849 (4th

Cir. 1999) (citing NLRB v. Bildisco & Bildisco, 465 U.S. 513 (1984)). 

23. The decision to assume or reject an executory contract or unexpired lease is a 

matter within a debtors’ “business judgment.” See NLRB v. Bildisco (In re Bildisco), 682 F.2d 

72, 79 (3d Cir. 1982), aff’d, NLRB v. Bildisco & Bildisco, 465 U.S. 513 (1984) (stating, “[t]he 

usual test for rejection of an executory contract is simply whether rejection would benefit the 

estate, the ‘business judgment’ test.”); see also Orion Pictures Corp. v. Showtime Networks, Inc. 

(In re Orion Pictures Corp.), 4 F.3d 1095, 1098 (2d Cir. 1993); Control Data Corp. v. Zelman (In 

re Minges), 602 F.2d 38, 42 (2d Cir. 1979).  Accordingly, courts generally defer to a debtor’s 

decision to reject a contract that, in the debtor’s business judgment, is burdensome and that 

rejection likely will benefit the estate.  See Sharon Steel Corp. v. Nat’l Fuel Gas Distrib. Corp. 

(In re Sharon Steel Corp.), 872 F.2d 36, 40 (3d Cir. 1989). 

24. The Court should accept a debtor’s decision to reject an executory contract 

“except upon a finding of bad faith or gross abuse of [the debtor’s] business discretion.”  

Lubrizol Enters. Inc. v. Richmond Metal Finishers, Inc. (In re Richmond Metal Finishers, Inc.), 
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756 F.2d 1043, 1047 (4th Cir. 1985).  “More exacting scrutiny would slow the administration of 

the debtor’s estate and increase its cost, interfere with the Bankruptcy Code’s provision for 

private control of administration of the estate, and threaten the court’s ability to control a case 

impartially.”  Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1311 (5th Cir. 1985). 

25. In the exercise of its business judgment, the Debtors have determined that the 

Leases are burdensome to the Debtors and their respective estates.  As of the date of this Motion, 

the Debtors have closed the restaurants at the leased locations, but have not removed personal 

property assets of the Debtors at such locations. The Debtors have filed this Motion to avoid the 

administrative costs to their estates after closure of the locations and will make arrangements 

with the Landlords to turn over occupancy of the same. 

26. As a result, the Debtors have determined that, in the exercise of their sound 

business judgment, the Leases are of no further value to their estates and hereby move for the 

rejection of the Leases effective as of the Petition Date. 

NOTICE 

27. The Debtors have served notice of this Motion on: (i) the 30 holders of the largest 

general unsecured claims against Debtors; (ii) the Office of the United States Bankruptcy 

Administrator for the Western District of North Carolina; (iii) counsel for the Prepetition 

Secured Lender; (iv) counsel for the DIP Lender, (v) counsel for the MCA Parties, if known; (vi) 

the Securities and Exchange Commission; (vii) the U.S. Department of Treasury; (viii) all parties 

who have requested notice in these Chapter 11 Cases pursuant to Bankruptcy Rule 2002; and 

(vix) the Landlords, and submits that, given the nature of the relief requested, no other or further 

notice need be given.  No previous application for the relief requested herein has been made by 

Debtors to this or any other court. 

CONCLUSION
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28. Based on the foregoing, the rejection of the Leases under Section 365(a) of the 

Bankruptcy Code is a sound exercise of the Debtors’ business judgment and is in the best interest 

of the Debtors and the Debtors’ estates.  

WHEREFORE, the Debtors respectfully request that the Court enter an order (a) 

authorizing the rejection of the Leases and deeming the Leases rejected pursuant to Section 

365(a) of the Bankruptcy Code effective as of the Petition Date and (b) providing such further 

relief as is just and proper. 

[Remainder of page intentionally left blank.] 
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Dated: February 7, 2020. 

/s/ Linda W. Simpson  
Linda W. Simpson 
N.C. Bar No. 12596 
JD THOMPSON LAW 
P.O. Box 33127 
Charlotte, NC  28233 
Telephone: (704) 641-4359 
Facsimile: (704) 943-1152 
Email:  LWS@JDThompsonLaw.com 

Proposed Special Conflicts Counsel to the Debtors 
and Debtors-in-Possession
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Exhibit A 

The Berewick Lease 

CHAR2~2243897v2 
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FUNDAMENTAL LEASE PROVISIONS 

..~~~~ 
Date: ~~ 2017 

Landlord: FTS BEREWICK, LLC 
Address of Landlord: c/o Aston Properties 

610 E. Morehead Street, Suite 100 
Charlotte, North Carolina 28202 
Attn: Jackson Smith 

With a Copy to: Aston Properties 
610 E. Morehead Street, Suite l00 
Charlotte, North Carolina 28202 
Attn: Jennifer Williams 

Tenant: RTHT INVESTMENTS, LLC 
Address of Tenant: Attn: Yaron Goldman 

131 East Lincoln Ave, Suite C 
Ft. Collins, CO 80524 

With a Copy to: Thomas J. Gorman, Esq. 
Gorman &Associates, P.A. 
13925 Ballantyne Corporate Place, Suite 200 
Charlotte, North Carolina 28277 

Tenant's Trade Name: Fuzzy's Taco Shop 

Property: That approximately 0.81-acre parcel of land depicted and labeled 
as the "Property" on the Conceptual Site Plan attached hereto as 
E~chibit "A." 

Town Center: The retail project to be named Berewick Town Center, consisting 
of approximately 16.2 acres bounded by Dixie River Road, Steele 
Creek Road, and Shopton Road West in Charlotte, North Carolina. 

Shopping Center: Parcel 3 of the Town Center, as such Parcel 3 is depicted and 
labeled as the "Shopping Center" on the Conceptual Site Plan 
attached hereto as Exhibit "A." Tenant acknowledges and agrees 
that HT Berewick, LLC, a North Carolina limited liability 
company ("Developer"), and not Landlord, controls and develops 
the Town Center and the Shopping Center and that the relationship 
between the Property and the Town Center and the Shopping 
Center shall be governed exclusively by the Charter (as defined 
herein) and the Parcel 3 Declaration (as defined herein). 

00112628 6 Page 1 
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Premises: The approximately 3,825 square-foot building with adjacent patio 
to be developed by Landlord on the Property, as depicted and 
labeled as the "Premises" on the Conceptual Site Plan attached 
hereto as E~ibit "A" and as shown on the Building Plan attached 
hereto as Exhibit "A-1." 

Permitted Use: Subject to that certain Charter for Berewick Town Center recorded 
in Book 24472 at Page 744 in the Office of the Register of Deeds 
of Mecklenburg County (as amended and/or supplemented from 
time to time, the "Charter") and that certain Declaration of 
Easements and Cost Sharing Agreement (Berewick Town Center, 
Parcel 3) recorded in Book 31143 at Page 518 in the Office of the 
Register of Deeds of Mecklenburg County (as amended and/or 
supplemented from time to time, the "Parcel 3 Declaration"), the 
Premises shall be used for the operation of a Fuzzy's Taco Shop 
restaurant, similar to other Fuzzy's Taco Shop restaurants in the 
Atlanta, Georgia Metropolitan Area, as a limited service Mexican 
food restaurant with take-out, serving beer and wine, and for no 
other purpose. Tenant reserves the right to offer delivery service in 
the future. 

Lease Term: The term of this Lease and Tenant's obligation to pay Base Rent and 
Additional Rent shall commence on the Rent Commencement Date 
and shall expire, unless sooner terminated pursuant to the terms 
hereof, at midnight on the date which is ten years after the Rent 
Commencement Date. 

Renewal Options: Provided Tenant is not then in default beyond any applicable cure 
period, Tenant shall have two consecutive, five year options to 
renew the Lease, each to be exercised with six months' advance 
notice. 

Opening Date: Tenant agrees that it will open for business fully stocked and 
staffed, for at least one (1) day for the Permitted Use on or before 
the date which is one hundred twenty (120) days following the 
Delivery Date (the "Opening Date"). Notwithstanding any other 
remedy available to Landlord herein, in the event Tenant is not 
open for business for the Permitted Use to the public, fully stocked 
and staffed within forty-five (45) days after the Opening Date, 
Landlord shall have the right to charge Tenant two times the 
monthly Base Rent from that date until Tenant's opening. 

Rent: Base Rent, Additional Rent, and all other amounts to be paid by 
Tenant to Landlord under this Lease. 

Base Rent: Years PSF Monthly Rent Annual Rent 
1-5 $37.00 $1 I ,793.75 $141,525.00 

001 12628 6 Page 2 
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6-10 $40.70 $12,973.13 $155,677.50 

Option Periods 

Years PSF Monthly Rent Annual Rent 
I1-15 $44.77 $14,270.44 $191,245.25 
16-20 $49.25 $15,698.44 $188,381.25 

Additional Rent: Beginning on the Rent Commencement Date and in addition to the 
Base Rent, Tenant shall be responsible for paying to Landlord in 
equal monthly installments, its Proportionate Share (as hereinafter 
defined) of the Taxes, Insurance Costs and Utilities (as each of 
such terms is hereinafter defined), which Landlord estimates 
during the first Lease Year shall be as follows: 

Estimated Real Estate Taxes: $3.00 Per sq. ft. 
Insurance: $0.30 Per sq. ft. 

Additionally, beginning on the Rent Commencement Date and in 
addition to the Base Rent, Tenant shall be responsible for paying to 
Landlord, within fifteen (15) days after the same are assessed by 
Developer, (a) Tenant's Proportionate Share of any assessments 
levied against the Shopping Center pursuant to the Charter (the 
"Charter Assessments"), and (b) any special assessments levied 
against the Property pursuant to the Parcel 3 Declaration (the 
"Special Assessments"). Tenant acknowledges that Landlord has 
no control over the Charter Assessments or the Special 
Assessments, including, without limitation, those attributable to the 
Shopping Center and the Property. 

Estimated Delivery Date: Subject to delays attributable to Force Majeure (as hereinafter 
defined) or Tenant Delay (as hereinafter defined), Landlord 
estimates that Landlord shall deliver the Premises to Tenant with 
Landlord's Work substantially complete on or before the date that 
is one hundred thirty-five (135) days following the Closing Date 
(as defined herein) (the "Estimated Delivery Date"). Tf possession 
of the Premises is not delivered by the date that is one hundred 
eighty (180) days following the Closing Date for reasons other 
than Force Majeure or Tenant Deiay, Tenant will receive a rent 
credit of one (1) day of Base Rent for each day of delay. If the 
Premises are not delivered to Tenant by the date that is two 
hundred ten (210) days following the Closing Date for reasons 
other than Force Majeure or Tenant Delay, then Tenant may 
terminate the Lease without penalty or elect to continue to receive 
said rent credit until possession is received, of which election 
Tenant shall notify Landlord in writing no later than the date that is 
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two hundred twenty (220) days following the Closing Date, and in 
any event prior to Landlord's delivery of the Premises to Tenant. 

Lease Commencement The date of this Lease. 
Date: 

Rent Commencement Base Rent and Additional Rent will commence on the earlier of: 
Date: a) one hundred and fifty (150) days after the Delivery Date or b) 

the date Tenant opens for business to the public. 

Condition of Premises: The space shall be delivered to Tenant in a modified raw shell in 
accordance with the Landlord's Work, as described in Exhibit "B" 
attached hereto, which Landlord's Work shall include, without 
limitation, delivering the Premises with utility lines for Tenant's 
use as specified in said Exhibit "B." 

Tenant Improvement Landlord will provide Tenant a "Tenant Improvement Allowance" 
Allowance: of up to One Hundred Eighty-Two Thousand Seven Hundred Fifty 

and 00/100 Dollars ($182,750.00) payable as provided herein. See 
Section 4 herein. 

Parking: Pursuant to the terms, conditions and restrictions contained in the 
Parcel 3 Declaration, Tenant shall be entitled to the non-exclusive 
use, in common with all other tenants and occupants of the 
Shopping Center and at no charge to Tenant, of all parking spaces 
located from time to time in the Shopping Center. 

Guarantor: Yaron Goldman and spouse, Tiffany Goldman. 

Effect Of Reference To A Fundamental Lease Provision: Each of the Fundamental Lease 
Provisions contained above shall be construed to incorporate all the references thereto contained 
in the other provisions of this Lease and shall be limited by such provisions. Each reference in 
this Lease to any of the Fundamental Lease Provisions shall be construed to incorporate all of the 
terms provided under each such Fundamental Lease Provision. In the event of any conflict 
between any Fundamental Lease Provision and the remainder of the Lease, the remainder of the 
Lease shall be controlling. 
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STATE OF NORTH CAROLINA 
LEASE AGREEMENT 

COUNTY OF MECKLENBURG 
~~1~ 

THIS LEASE, made and entered into this the ~~ day of 017, by and between 
FTS BEREWICK, LLC, a North Carolina Limited Liability Company (hereinafter called 
"Landlord") and RTHT INVESTMENTS, LLC, a Delaware Limited Liability Company 
(hereinafter called "Tenant"); 

WITNESSETH: 

That for and in consideration of the mutual agreement of the parties, including the Rent 
agreed to be paid by Tenant to Landlord, Landlord leases and demises to Tenant, and Tenant 
leases, demises and rents from Landlord the following described Premises on the terms and 
conditions set out in this Lease and in the Fundamental Lease Provisions (the "Fundamental 
Lease Provisions"), as follows: 

1. Description of Leasehold Premises. 

(a) The Premises are identified in the Fundamental Lease Provisions and are shown 
on "Exhibit A" hereto. The parties agree that the 3,825 rentable square feet of the Premises is an 
approximation, which shall be from the outside of any exterior walls and from the middle of any 
interior walls. Landlord and Tenant agree that within the thirty (30) day period following the 
date on which Landlord delivers possession of the Premises to Tenant, Tenant may elect, at its 
sole cost and expense, to determine the number of rentable square feet in the Premises. If the 
actual number of rentable square feet in the Premises is less than or greater than 3,825 square 
feet, and the determination is certified by a qualified architect (who shall be subject to the 
Landlord's reasonable approval), then this Lease shall be amended so as to reflect the actual 
number of rentable square feet of the Premises and a proportionate adjustment of Base Rent and 
all other charges hereunder which are based upon the rentable square footage of the Premises. 

(b) Tenant shall also have the exclusive right to use the Common Areas adjacent to 
the Premises, at a minimum of 450 square feet of usable area (the "Patio"), as depicted on 
"Exhibit A," for an outdoor eating area so long as such use complies with local zoning codes and 
ordinances and the requirements contained in the Charter or any other matter of record. Tenant 
is to keep this area in a neat and clean fashion at all times at Tenant's expense. Tenant shall not 
be obligated to pay additional rent for use of the Patio. Tenant shall indemnify and hold Landlord 
harmless from and against any and all liabilities, claims, costs and expenses, including, without 
limitation, reasonable attorney's fees, incurred by Landlord and relating in any way to such patio 
area, except to the extent arising from the negligence or willful misconduct of Landlord, its 
agents, employees, representatives or any of them. Tenant's use of the Patio shall be subject to 
the following rules and regulations: 

(i) Tenant shall keep the Patio clean and neat at all times and shall not allow 
trash or debris to accumulate or be stored on the Patio at any time. Tenant shall clean and 
wash the patio flooring daily when the Patio is in use. 

00112628.6 Page 5 

Case 20-30149    Doc 21-1    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
A    Page 6 of 58



(ii) Tenant shall keep the Patio lighted during all hours of operation of the 
restaurant, at such levels as Tenant shall reasonably determine to be advisable for the 
safety and comfort of its patrons. Such lighting shall be attractively designed and 
installed with no visible or protruding wires or mechanical systems, and shall be shielded 
in such a manner as to avoid unreasonable or excessive glare. All Patio lighting proposed 
or installed by Tenant shall be subject to Landlord's prior written approval, not to be 
unreasonably withheld. 

(iii) Tenant shall not permit drunken or disorderly conduct within the Patio. 

(iv) Tenant shall not permit noise which would tend to unreasonably disturb 
other tenants without the prior consent of the Landlord, such consent not to be 
unreasonably withheld. 

(v) No signage shall be permitted on the Patio except with the prior written 
approval of Landlord, which approval Landlord shall not unreasonably withhold. 

2. Permitted Use. Tenant shall use the Premises for a Fuzzy's Taco Shop location, 
similar to other Fuzzy's Taco Shop restaurants in the Atlanta, Georgia Metropolitan Area, as a 
limited service Mexican food restaurant with take-out service, serving beer and wine, and for no 
other purpose. Tenant reserves the right to offer delivery service in the future. If Tenant shall 
cease to operate its business in the Premises for more than one hundred twenty (120) consecutive 
days for reasons other than condemnation, casualty, or remodeling (but not to exceed the time 
periods) set forth in this grammatical paragraph for remodeling), Landlord shall have the right, 
at any time thereafter, for as long as Tenant's cessation to operate is still in effect, to terminate 
this Lease by giving Tenant thirty (30} days' written notice of such election, and this Lease shall 
so terminate thirty (30) days after Landlord's delivery of such notice unless Tenant has reopened 
the Premises for continuous business during such thirty (30) day period (provided, however, 
Tenant shall be deemed not to have "reopened the Premises for continuous business" if such 
reopening is on a temporary basis (i.e., for a subsequent period of thirty (30) consecutive days or 
less, or intended solely to negate Landlord's termination right as set forth in the foregoing 
provision). For the purpose of this paragraph, Tenant shall not be deemed to have ceased 
operating its business in the Premises if Tenant is temporarily closed due to (i) the periodic 
taking of inventory in a commercially reasonable manner (not to exceed three (3) business days 
per calendar year), or (ii) the periodic remodeling of the Premises (not to exceed thirty (30) days 
more frequently than once every two (2) years. 

3. Common Areas. The term "Common Areas" means the parking areas, roadways, 
pedestrian sidewalks, delivery areas, trash removal areas, landscaped areas, and all other areas or 
improvements outside of the Property that may be provided by the owner of the Town Center for 
the common use of tenants or occupants of the Town Center, including, without limitation, those 
Common Areas located in the Shopping Center. Tenant acknowledges that (a) pursuant to the 
terms, conditions, and restrictions contained in the Charter and the Parcel 3 Declaration, the 
Common Areas shall be subject to the exclusive control and management of the owner of the 
Town Center and its designated successors and assigns, and to such reasonable rules and 
regulations as such owner or its designated successors/assigns may from time to time adopt, and 
(b) Landlord has no control over the Common Areas or the management of the same. Tenant 
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and its employees, agents, invitees and licensees are granted the non-exclusive right, in common 
with others and subject to the exclusive control and management thereof at all times by the 
owner of the Town Center, to the non-exclusive use of such of the areas as are from time to time 
designated as Common Areas. Landlord will use commercially reasonable efforts to cause the 
Developer to operate and maintain (i) the Common Areas in the Town Center outside of the 
Shopping Center in the manner provided in the Charter and (ii) the Common Areas in the 
Shopping Center in the manner provided in the Parcel 3 Declaration. 

4. Landlord's Work and Tenant's Work. Landlord, at its cost, shall construct 
upon and provide to the Premises for use and occupancy by Tenant such items of work, material 
and fixtures as may be specifically identified as "Landlord's Work" on Exhibit "B" which is 
attached hereto and incorporated herein by reference, and Tenant, at its cost, shall provide such 
items of work, material and fixtures as may be identified as "Tenant's Work" on said Exhibit 
"B". Prior to applying for any building permits, Tenant shall submit to Landlord the plans and 
specifications for Tenant's Work for Landlord's review and approval, such approval not to be 
unreasonably withheld, conditioned or delayed. Landlord shall deliver the Premises to Tenant in 
a modified raw shell in accordance with Landlord's Work on Exhibit "B", including, without 
limitation, utility lines for Tenant's use as specified in said Exhibit "B." If Landlord should be 
delayed in the completion of Landlord's Work as a result of any delay caused, in whole or in 
part, by Tenant or any of its agents, employees or contractors (each, a "Tenant Delay"), then the 
Rent Commencement Date, as defined herein, shall be accelerated by the number of days of such 
delay. Landlord shall use commercially-reasonable efforts to deliver possession of the Premises 
to Tenant with Landlord's Work substantially complete as soon as practicable following the date 
this Lease is fully-executed by both Landlord and Tenant. 

Landlord shall pay to Tenant a construction allowance of up to One Hundred Eighty-Two 
Thousand Seven Hundred Fifty and 00/100 Dollars ($182,750.00) for the purpose of reimbursing 
Tenant for the direct costs of constructing and completing Tenant's Work in the Premises (the 
"Tenant Allowance"); provided, however, if the actual cost of Tenant's Work is less than 
$182,750.00, then Landlord shall only reimburse Tenant for the actual cost of such Tenant's 
Work, which Tenant Allowance shall be paid as follows. 

(a) Upon completion of approximately fifty percent (50%) of Tenant's Work, 
provided that Tenant is not then in default under this Lease beyond any applicable notice and 
cure period, Landlord shall pay Tenant fifty percent (50%) of the Tenant Allowance after the 
following events have taken place: 

Receipt by Landlord from Tenant of a partial release of lien in form and substance 
reasonably satisfactory to Landlord holding Landlord harmless from any and all 
obligations whatsoever which may have been incurred by Tenant and Tenant's 
general contractor, and any subcontractor, materialmen or others providing labor 
and/or materials in connection with Tenant's Work of greater value than 
$5,000.00. 

2. Receipt by Landlord from Tenant of copies of paid invoices establishing the 
actual costs paid by Tenant for the construction andlor completion of such portion 
of Tenant's Work. 
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(b) Upon completion of the remainder of Tenant's Work, provided that Tenant is not 
then in default under this Lease beyond any applicable notice and cure period, Landlord shall pay 
Tenant the remainder of the Tenant Allowance after the following events have taken place: 

Receipt by Landlord from Tenant of a final Certificate of Occupancy issued by 
the City, County or other municipal or governmental agency authorized to issue 
such Certificate for the Premises. 

2. Receipt by Landlord from Tenant of a release of lien in form and substance 
reasonably satisfactory to Landlord holding Landlord harmless from any and all 
obligations whatsoever which may have been incurred by Tenant and Tenant's 
general contractor, and any subcontractor, materialmen or others providing labor 
and/or materials in connection with Tenant's Work of greater value than 
$5,000.00. 

Tenant must be open for business and operating in the Premises. 

4. Receipt by Landlord from Tenant of copies of paid invoices establishing the 
actual costs paid by Tenant for the construction and/or completion of Tenant's 
Work. 

5. Receipt by Landlord of Tenant's first monthly installment of Minimum Annual 
Rent and Additional Rent. 

If the total actual cost of Tenant's Work exceeds the Tenant Allowance, Tenant shall be 
solely responsible for such amounts in excess of the allowance. 

5. Lease Term, Commencement Dates, Delivery Date, Lease Year. The term of 
this Lease ("Lease Term") shall commence on the date of this Lease ("Lease Commencement 
Date") and shall expire, unless sooner terminated pursuant to the terms hereof, at midnight on the 
last day of the one hundred twentieth (120) full calendar month after the Rent Commencement Date 
("Expiration Date"). The "Rent Commencement Date" is the earlier o£ 1) one hundred and fifty 
(150) days after delivery of the Premises; or 2) the date Tenant opens for business to the public. 
Landlord estimates that Landlord shall deliver the Premises, subject to Force Majeure and Tenant 
Delay, to Tenant on or before the Estimated Delivery Date. The date on which Landlord delivers 
the possession of the Premises to Tenant with Landlord's Work substantially completed shall be 
referred to herein as the "Delivery Date." Landlord warrants that, as of the Delivery Date, the 
Premises shall be in compliance with all applicable insurance requirements, federal, state and 
local laws, codes, rules, ordinances and regulations, and free of any materials containing 
asbestos. If possession of the Premises is not delivered by the date that is one hundred eighty 
(180) days following the Closing Date for reasons other than the Force Majeure or Tenant Delay, 
then Tenant will receive a rent credit of one (1) day of Base Rent for each day of delay. If the 
Premises is not delivered to Tenant by the date that is two hundred ten (210) days following the 
Closing Date for reasons other than Force Majeure or Tenant Delay, then Tenant may terminate 
the Lease without penalty or elect to continue to receive said rent credit until possession is 
received, of which election Tenant shall notify Landlord in writing no later than the date that is 
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two hundred twenty (220) days following the Closing Date, and in any event prior to Landlord's 
delivery of the Premises to Tenant. 

The term, "Lease Year," as used herein shall be a calendar year, and each Lease Year 
shall begin on January 1. The first Lease Year of the term of this Lease shall begin on the first 
day of January next following the Lease Commencement Date and each succeeding Lease Year 
shall begin on the first day of each succeeding January during the term of this Lease. Any 
portion of the term of this Lease which is prior to January 1 of the first Lease Year or after 
December 31 of the final Lease Year shall be deemed a "Partial Lease Year". 

Provided Tenant is not then in default in the performance of any term or condition of this 
Lease beyond any applicable cure period and is open and operating in the Premises for the 
Permitted Use, Tenant shall be granted two (2) consecutive, five (5) year options each to be 
exercised with six (6} months' prior written notice to Landlord ("Renewal Options"). All terms 
and provisions in this Lease shall be fully applicable during the Renewal Options) to the same 
extent as if such Renewal Options(s) had been included originally in this Lease as part of the 
Term. Accordingly, following Tenant's exercise of its right to extend the Lease Term for the 
Renewal Option(s), all references in this Lease to the "Lease Term" shall thereafter be construed 
to include and encompass the Renewal Options(s). Notwithstanding the foregoing to the 
contrary, the Base Rent shall increase during the Renewal Options) as set forth in the 
Fundamental Lease Provisions, and Landlord shall not be required to pay any Tenant Allowance 
in connection with the Renewal Option(s). 

6. Ownership of Premises and Right to Terminate Lease. The Landlord does not 
currently own the Property, but intends to close on the purchase of the Property on or before 
September 14, 2017 (the "Closing Date"), pursuant to that certain Land Purchase Agreement 
dated April 18, 2017 (the "Purchase Agreement") between Landlord and Developer. If the 
Landlord does not own fee simple title to the Property by September 14, 2017, then, until the 
date on which Landlord acquires fee simple title to the Property, Landlord may terminate this 
Lease by delivering written notice to Tenant without any penalty or further obligation 
whatsoever, and any monies paid to Landlord shall be promptly returned. 

7. Intentionally Deleted. 

8. Intentionally Deleted. 

9. Rent; When Paid. From and after the Rent Commencement Date, Tenant shall 
pay to Landlord the Base Rent which is shown on the schedule in the Fundamental Lease 
Provisions, without setoff or deduction. During the Renewal Option periods, the Base Rent shall 
increase as set forth on the Fundamental Lease Provisions. Except as provided herein, the Base 
Rent and Additional Rent, as defined below, shall be paid in equal monthly installments in 
advance on or before the first day of the month for which said amounts are due (or in any lump 
sum if so provided under this Lease); however, if the Rent Commencement Date shall fall on a 
day other than the first day of the calendar month, the Rent for the portions of a month at the 
beginning of the Lease Term shall be prorated and paid in advance on or before the Rent 
Commencement Date. 
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If Tenant shall fail to pay any installment of Base Rent or Additional Rent (as defined 
herein) within ten (10) days after such payment is past due, Tenant shall be subject to a late 
charge of four percent (4%) of such past due amount. 

10. Additional Rent. In addition to the Base Rent, Tenant shall pay to Landlord 
in equal monthly installments, its Proportionate Share of the Taxes, Insurance Costs and Utilities 
("Additional Rent"). During the first Lease Year, Tenant's Additional Rent is estimated to be 
those amounts recited in the Fundamental Lease Provisions. After the first Lease Year, any 
increase in Tenant's Proportionate Share of any of the foregoing charges (excluding property 
taxes, insurance, snow and ice removal, security, utility charges, and other non-controllable 
expenses) shall not increase by more than five percent (5%), non-cumulative, per annum. 

(a) Taxes. Tenant shall pay to Landlord, as Additional Rent, an amount equal to 
Tenant's Proportionate Share of the Taxes. The Taxes for the first Lease Year or for any partial 
Lease Year which precedes the first Lease Year shall be an amount estimated by Landlord and 
provided to Tenant on or before the date Additional Rent begins. During the first Lease Year, 
Tenant's Proportionate Share of the Taxes is estimated to be $3.00 per square foot of the 
Premises. The Taxes for each Lease Year or partial Lease Year shall be reasonably estimated by 
Landlord at the beginning of each such year and the amount payable in such Lease Year or 
partial Lease Year shall be determined by multiplying such estimated Taxes by Tenant's 
Proportionate Share. 

If the actual Taxes in any Lease Year or partial Lease Year exceed the estimates for the 
applicable year, Tenant shall, within thirty (30) days after receipt of a statement from Landlord 
certifying the actual Taxes for the certified year and Tenant's Proportionate Share thereof, pay to 
Landlord a lump sum in an amount which will effect the necessary adjustment. Landlord shall 
determine such amount within a reasonable period of time of receipt of all the bills for Taxes for 
each Lease Year or partial Lease Year. If the Taxes paid by Tenant in any Lease Year or partial 
Lease Year exceed Tenant's Proportionate Share of Taxes for that year, within thirty (30) days of 
the end of the year in question, Landlord shall credit any excess payments made by Tenant 
against the next months' installments of Taxes payable by Tenant hereunder or during the last 
Lease Year, Landlord will refund such excess to Tenant within a reasonable period of time 
following the expiration of the term of this Lease, provided Tenant is not then in default of any 
of its obligations under this Lease. 

The term "Taxes" shall mean all governmental impositions, levies, fees, taxes, 
assessments or charges of every kind and nature whatsoever which are levied, assessed or 
imposed against the Shopping Center or any portion thereof or by reason of its ownership and 
operation of the Shopping Center and its receipt of rent therefrom including, without limitation, 
ad valorem taxes, real estate taxes, any other tax on rents or real estate, water or sewer and all 
other governmental exactions from time to time directly or indirectly assessed or imposed upon 
the Shopping Center including any interest on the same that may be incurred and/or the portion 
of the land upon which it is situated, including all costs and fees paid or incurred by Landlord in 
contesting, or in negotiating with the public authorities as to the amount of such assessments, 
charges or taxes or the basis upon which the same shall be assessed. 
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During the entire term of this Lease, Tenant shall pay promptly when due all taxes 
imposed upon Tenant's business and upon all personal property of Tenant used in connection 
therewith. 

(b) Insurance. Tenant shall pay to Landlord, as Additional Rent, an amount equal to 
Tenant's Proportionate Share of Insurance Costs (as hereinafter defined). The Insurance Costs 
for the first Lease Year or for any partial Lease Year which precedes the first Lease Year shall be 
an amount estimated by Landlord and provided to Tenant on or before the date Additional Rent 
begins. During the first Lease Year, Tenant's Proportionate Share of Insurance Costs is 
estimated to be $0.30 per square foot of the Premises. The Insurance Costs for each succeeding 
Lease Year or partial Lease Year shall be reasonably estimated by Landlord at the beginning of 
each such year and the amount payable in such Lease Year or partial Lease Year shall be 
determined by multiplying such estimated Insurance Costs by Tenant's Proportionate Share. 

If the actual Insurance Costs in any Lease Year or partial Lease Year exceed the 
estimates for the applicable year, Tenant shall, within thirty (30) days after receipt of a statement 
from Landlord certifying the actual Insurance Costs for the certified year and Tenant's 
Proportionate Share of such Insurance Costs, pay to Landlord a lump sum in an amount which 
will effect the necessary adjustment. Landlord shall determine such amount within a reasonable 
period of time after the end of each Lease Year or partial Lease Year. If the Insurance Costs paid 
by Tenant in any Lease Year or partial Lease Year exceed Tenant's Proportionate Share of 
Insurance Costs for that year, within thirty (30) days of the end of the year in question, Landlord 
shall credit any excess payments made by Tenant against the next months' installments of 
Insurance Costs payable by Tenant hereunder or during the last Lease Year, Landlord will refund 
such excess to Tenant within a reasonable period of time following the expiration of the term of 
this Lease, provided Tenant is not then in default of any of its obligations under this Lease. 

The term "Insurance Costs" shall mean and include the cost to Landlord of insurance 
obtained by Landlord in connection with the Shopping Center, including, without limitation, any 
liability insurance or extended coverage; personal injury; death and property damage insurance; 
fire; theft or other casualty insurance; Workmen's Compensation Insurance; fidelity bonds for 
personnel and insurance against liability for defamation and false arrest occurring in or about the 
Common Area. 

Tenant will not do or suffer to be done, or keep or suffer to be kept, anything in, upon or 
about the Premises which will violate Landlord's policies of hazard or liability insurance or 
otherwise violate any other insurance policy(ies) carried by Landlord on the Premises or on the 
Shopping Center or which will prevent Landlord from procuring such policies in companies 
acceptable to Landlord. Tenant further agrees to pay on demand from Landlord any increase in 
premiums on insurance carried by Landlord to the extent that such increase is connected to 
Tenant's use of the Premises and/or the Shopping Center. 

(c) Utilities and Services. Tenant shall pay for all electricity, gas, heating, lighting, 
ventilating, air conditioning, water, sewer, garbage disposal, custodial services and other utilities 
and services supplied to the Premises. If any such utilities or charges are not separately metered 
or assessed or are only partially separately metered or assessed and are used in common with 
other tenants in the Shopping Center, Tenant will pay to Landlord Tenant's Proportionate Share 
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of such utility charges as Additional Rent. Landlord shall be entitled to install meters or sub-
meters for Tenant's water and sewer usage, in which case, Tenant shall pay to Landlord the costs 
and expenses related to such usage. Landlord shall not be liable for any interruption or failure 
whatsoever in utility services, nor shall any such failure or interruption constitute an actual or 
constructive eviction of Tenant from the Premises or result in or give rise to any abatement in 
any Rent reserved hereunder. 

(d) Trash. Tenant shall have access on anon-exclusive basis, together with the other 
tenants and occupants of the Shopping Center to the trash dumpsters located in the Shopping 
Center pursuant to the Parcel 3 Declaration, and the cost of such shall be payable by Tenant as 
part of Tenant's obligation hereunder to pay Special Assessments levied against the Property. 
Tenant shall be responsible for removing all trash from the Premises on a regular basis and 
placing same within such trash dumpsters. 

(e) Charter Assessments and Special Assessments. Additionally, beginning on the 
Rent Commencement Date and in addition to the Base Rent, Tenant shall be responsible for 
paying to Landlord, within fifteen (15) days after the same are assessed by Developer, any 
Charter Assessments and any Special Assessments levied against the Property. Tenant 
acknowledges that Landlord has no control over the Charter Assessments or the Special 
Assessments, including, without limitation, those attributable to the Shopping Center and the 
Property. 

11. Tenant's Exclusive. [Intentionally Deleted] 

12. Address of Landlord and Tenant; Notices. All Rent and other sums to be paid 
by Tenant to Landlord hereunder and all written communications by Tenant to Landlord shall be 
delivered to Landlord at the address of Landlord shown on the Fundamental Lease Provisions or 
to such other person, firm or corporation and/or at such other place as shall be designated by 
Landlord by written notice to Tenant. All communications by Landlord to Tenant shall be 
delivered to Tenant at the address of Tenant shown on the Fundamental Lease Provisions, with a 
copy to Tenant's attorney as shown. All notices required under this Lease shall be in writing, 
and transmitted by personal delivery or by a national overnight courier, prepaid for delivery the 
next business day, and shall be deemed given upon delivery or attempted delivery. 

13. Repairs. Landlord shall maintain, at its sole cost and expense, the exterior and 
structural components of the Premises including but not limited to the roof, exterior walls, 
foundation, sprinkler system, gutters and water spouts and utility services extending to the 
service connections within the Premises, as well as provide termite (or similar wood-destroying 
insects) eradication. Landlord shall be responsible for repairs upon the roof and exterior walls of 
the Premises, within a reasonable period following receipt of written notice from Tenant of the 
need for any such repair. 

Tenant shall be responsible for the costs and expenses of any maintenance, repair and 
replacement of any glass and doorways, and any roofing and exterior walls if the necessity 
therefore should be the result of Tenant's negligence or willful misconduct or the negligence or 
willful misconduct of any agent, employee, customer, invitee or licensee of Tenant. Tenant shall 
keep the interior of the Premises in good repair, maintaining and replacing, when necessary, 
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electrical, plumbing, heating, ventilating, air conditioning ("HVAC") and other non-structural 
improvements, including but not limited to, mechanical installations, all doors (exterior and 
interior) and all plate glass and window glass, and the interior of the building generally, 
excluding any latent defects of which Tenant notifies Landlord in writing within a period of one 
(1) year following the Delivery Date. Tenant shall make ail such repairs and replacements at its 
own expense and employing materials and labor of a kind and quality equal to the original 
installations. If Tenant fails to replace or repair equipment or other installations in or about the 
Premises as above provided, then immediately after advising Tenant in writing as to the 
necessity therefor, Landlord may accomplish the required work and add the cost thereof to the 
next due rental installment(s), but Tenant shall not be liable to the Landlord for any failure to 
fulfill the obligations of this Paragraph 13 until such time as the Tenant shall be notified, as 
aforesaid, in writing of the requirements therefor, of least fifteen (IS) days prior to Landlord 
accomplishing the work, except if such failure shall result in an emergency posing an immediate 
threat of harm to persons or damage to property, in which event such prior notice shall not be 
required. 

Tenant, at its sole cost and expense, agrees to keep in force a standard maintenance 
agreement on all HVAC equipment and to provide a copy of such maintenance agreement to 
Landlord. The agreement shall require a semiannual inspection of such equipment and shall 
contain provisions that are required by the manufacturer of the HVAC system and related 
equipment to keep the warranties of such manufacturer in full force and effect, and Tenant will 
furnish Landlord with semiannual certifications by the inspection company that such equipment 
is in good repair. Any repairs or replacement required to be made to such HVAC equipment 
shall be done or made only by such persons or corporations as have been approved in advance by 
Landlord. 

Tenant, at its sole cost and expense, shall be responsible for the cleaning and maintenance 
of any grease traps, air filtration systems, exhaust filters, or other similar equipment serving the 
Premises and shall keep such grease traps, air filtration systems, exhaust filters, and other 
equipment in good working order to the reasonable satisfaction of Landlord. Additionally, 
Tenant, at its sole cost and expense, shall clean and maintain all areas where such equipment is 
located and all other areas that are affected by such equipment or the exhaust or other output 
thereof to the reasonable satisfaction of Landlord, which may include regular pressure washing 
of such areas to maintain same in a clean and sanitary condition. Tenant shall maintain 
maintenance contracts for grease traps, air filtration systems, exhaust filters and shall provide 
Landlord with copy of these maintenance contracts. 

14. Alterations. Tenant shall effect no alteration to the exterior or the roof of the 
Premises, nor shall Tenant effect any alteration in or about the Premises that would affect any 
systems serving the Premises or the Property or which can be seen from the exterior of the 
Premises, without in each such instance obtaining the prior written consent of Landlord, which 
consent Landlord shall not unreasonably withhold. Except as provided in the immediately 
preceding sentence, Tenant shall effect no alteration to the interior of the Premises without the 
prior written consent of Landlord, which consent shall not be unreasonably withheld or 
conditioned, relative to both the plans and specifications of such alterations and the contractor 
performing such alterations; provided, however, interior cosmetic alterations (e.g., painting, 
carpeting, etc.) which do not impact building systems (e.g., electrical, plumbing HVAC, etc.) and 
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which do not exceed $20,000 in the aggregate for all such alterations during any Lease Year 
shall not require Landlord's prior consent, but Tenant shall in any event provide Landlord with 
notice of such alterations not less than five (5) business days prior to commencement of same. 
Any alteration or improvement made within the Premises which results in any damage to the 
Premises shall be repaired by Tenant at the request of Landlord and in any event at the 
termination of the Lease. Except as otherwise provided, all alterations, improvements and 
additions to the Premises shall remain thereon at the termination of the Lease and shall become 
the property of Landlord, unless Landlord shall notify Tenant to remove same, in which event 
Tenant shall remove same at the expiration or earlier termination of the Lease Term and shall 
restore the Premises to the same condition in which they were found prior to the commencement 
of work resulting in the alterations, improvements and additions. 

15. Furniture and Fixtures. Tenant may install furniture and fixtures within the 
Premises at Tenant's sole expense and the same shall remain Tenant's property if Tenant 
removes such furniture and fixtures prior to the expiration of the Lease. If the removal or 
installation of such furniture and fixtures results in any damage to the Premises, Tenant shall 
repair same to the end that the Premises shall be restored to the condition in which they were 
found immediately prior to the installation, normal wear and tear excepted. 

16. Parking. Pursuant to the terms, conditions and restrictions contained in the 
Parcel 3 Declaration, Tenant shall be entitled to the non-exclusive use, in common with all other 
tenants and occupants of the Shopping Center and at no charge to Tenant, of all parking spaces 
located from time to time on the Shopping Center. 

17. Covenants. Tenant covenants with and for the benefit of Landlord: 

(a) To comply with all requirements of any State or Federal statute or local ordinance 
or regulation applicable to Tenant or its use of the Premises including, but not limited to, those 
which require the making of any structural, unforeseen or extraordinary changes and to save 
Landlord harmless from penalties, fines, costs, expenses or damages resulting from failure to do 
so; 

(h) To give to Landlord prompt written notice of any accident, fire or damage 
occurring on or to the Premises and the Common Area; 

(c) To pay promptly to Landlord all Base Rent and Additional Rent and all other 
charges due to Landlord pursuant to the terms of this Lease before the same shall become 
delinquent; 

(d) To keep the Premises, including the store front, in good condition and repair and 
to deliver the Premises to Landlord at the end of the term of this Lease in as good condition as 
they were when received by Tenant, excepting only normal wear and tear and repairs required to 
be made by Landlord; 

(e) To operate a business in the Premises only for the Permitted Use shown on the 
Fundamental Lease Provisions; 
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(~ To keep the Premises sufficiently heated to prevent freezing of water in pipes and 
fixtures; 

(g) Not to burn, place or permit any rubbish, obstructions or merchandise in areas 
outside of the Premises; 

(h) To keep the Premises clean, orderly, sanitary and free from objectionable odors 
and from insects, vermin and other pests and to contract for pest extermination services for the 
Premises which shall be rendered no less frequently than semi-annually and to deliver to 
Landlord a certificate evidencing such services; and 

(i) To refrain from doing each and every one of the following: 

(i) Placing any machines, equipment or materials of any kind outside of the 
confines of the Premises without the prior written consent of Landlord, which may be granted, 
withheld or conditioned in Landlord's sole discretion; 

(ii) Conducting any auction, fire, bankruptcy, sidewalk, selling out or going 
out of business sale on or about the Premises; 

(iii) Soliciting business for itself, or permitting its licensees, concessionaires or 
subtenants to solicit business in the parking or other Common Areas and distributing handbills or 
other advertising matter in or on automobiles parked in a parking area or in other Common 
Areas; 

(iv) Committing or suffering to be committed by any person any waste upon 
the Premises or any nuisance; or 

(v) Vacating or abandoning the Premises or allowing the same to appear to be 
vacated or abandoned, except during periods of remodeling. 

18. Hazardous Substance. Tenant further covenants and agrees that it will not use, 
keep or suffer to be kept, or generate or store any hazardous substances, pollutants or 
contaminants (collectively, "Hazardous Substance") in, upon or about the Premises or the 
Property. Tenant shall promptly remove and clean up any Hazardous Substance brought on to or 
about the Premises or the Property in violation of this provision. Tenant agrees to give Landlord 
prompt written notice of any discovery, discharge, release or threatened discharge or threatened 
release of any Hazardous Materials on or about the Premises or the Property. Tenant agrees to 
promptly clean up any Hazardous Materials which are placed in the Premises or the Property by 
Tenant or its servants, agents, employees, contractors, subcontractors, licensees, assignees or 
subtenants and to remediate and remove any such contamination relating to the Premises or the 
Property, as appropriate, at Tenant's cost and expense, in compliance with all applicable laws, 
ordinances, rules and regulations then in effect and to Landlord's satisfaction, at no cost or 
expense to Landlord. Tenant shall indemnify, hold harmless and defend Landlord from any and 
all claims, liabilities, penalties, fines, damages, costs and expenses, incurred by Landlord, 
including reasonable attorneys' fees, to correct any violation of this covenant, or to remove, 
neutralize or render harmless any Hazardous Substance, or to comply with the requirements of 
any regulatory body having jurisdiction over hazardous substances, or to contest the actions of 
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any such regulatory body with respect to the property. Tenant's agreement to indemnify 
Landlord just given shall survive the Expiration Date. In the event of a breach of this covenant, 
then in addition to any other remedies available to Landlord, Landlord at its sole option may 
declare Tenant to be immediately in default hereof and in forfeiture of its right to occupy the 
Premises under this Lease, and may cause the Tenant to be immediately removed from the 
Premises, which events shall not release Tenant from its covenant to pay Rent or otherwise 
relieve Tenant from any monetary obligation under this Lease. Landlord hereby represents and 
warrants to Tenant, to Landlord's knowledge and without independent investigation, that neither 
the Premises nor the Property contain any Hazardous Substances at actionable levels. 
Notwithstanding any provision of this Lease to the contrary, Tenant shall have no obligation to 
make any repairs, alterations or improvements to the Premises or incur any costs or expenses 
whatsoever as a result of Hazardous Substances in or about the Premises or the Property, other 
than as placed in the Premises or the Property by Tenant or its servants, agents, employees, 
contractors, subcontractors, licensee, assignees or subtenants. 

19. Tenant's Signs. Tenant shall be allowed to utilize such signage as is required by 
Fuzzy's Taco Opportunities, LLC in operating a Fuzzy's Taco Shop restaurant throughout the 
interior of the Premises (whether visible or not from the exterior) and as allowed by the 
governing municipality and the Charter, without any requirement of approval from Landlord, an 
example of such signage as shown on Exhibit C attached hereto and incorporated herein by 
reference. Tenant's signs will be of professional quality and presented in a first class manner, 
consistent with the majority of other Fuzzy's Taco Shop restaurants. Tenant shall have the right 
to place Fuzzy's Taco Shop prototypical building identification signage on the front, back, and 
side of the Premises, provided that such signage is in accordance with all local ordinances, codes, 
and Tenant obtains Landlord's prior written approval and the approval of any party required 
under any applicable instruments of record, including, without limitation, the Charter. Tenant 
acknowledges and agrees that as of the date of this Lease no pylon or monument signage is 
available to the tenants of the Property. In the event pylon or monument signage is made 
available to the tenants of the Property and Landlord is granted legal access thereto, Tenant shall 
also have the right to panel on both sides of such pylon or monument sign, at no additional 
charge or rent to Tenant, except that Tenant shall pay for its panel on said sign and the 
maintenance of the same. Landlord shall have the exclusive right to use the roof and Tenant 
shall not affix any sign, aerial or satellite dish to the roof of the Premises. 

20. Landlord's Privileges. In addition to the other rights and privileges of Landlord 
herein or by law granted, Landlord shalt have the following rights and privileges: 

(a) To go upon and inspect the Premises at any reasonable time upon reasonable 
notice, other than the hours of 11 a.m. to 2 p.m. (except in the event of an emergency posing an 
immediate threat of harm to persons or damage to property) to Tenant to make repairs, 
alterations and additions thereto or to other portions of the Property, which right, in the event of 
an emergency, shall include the right of Landlord to forcibly enter said Premises without 
rendering Landlord or Landlord's agents or employees liable therefor; 
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(b) If Tenant elects not to renew the Lease, to go upon the Premises at any reasonable 
time upon reasonable notice, other than the hours of 11 a.m. to 2 p.m. to Tenant to show the 
Premises to prospective tenants; 

(c) To install, maintain, use and repair pipes, ducts, conduits, vents and wires leading 
in, through, over or under the Premises; and 

(d) To make alterations on or additions to the building in which the Premises are 
located, to build additional stories thereon, and to build adjacent to or adjoining the Premises. 
Landlord reserves the right to construct and improve other buildings and add to any existing 
building or improvement in the Shopping Center, and to permit others to do so. Said alterations 
or additions may temporarily restrict or diminish the free flow of traffic in the Shopping Center 
or temporarily create noise or other annoyances which, absent this provision, could be construed 
to interfere with Tenant's enjoyment of the Premises and to the enjoyment of an access to the 
Premises by Tenant's subtenants, employees and invitees. The exercise by Landlord of any of its 
rights, whether herein enumerated or otherwise, shall never be deemed to be an eviction of 
Tenant (or of Tenant's subtenant) nor a disturbance of the use and possession of said Premises by 
Tenant, Tenant's subtenants, employees and customers. 

21. Damages to Premises. If the Premises are damaged or destroyed by fire, storm, 
Act of God, war, riot, unavoidable accident, public enemy or other casualty to an extent greater 
than twenty five percent (25%) of the replacement cost thereof, Landlord reserves the right of 
either terminating this Lease or restoring the Premises to the condition in which they were prior 
to such damage or destruction. If Landlord should elect to reconstruct the Premises, Tenant is to 
be advised in writing by Landlord within a period of forty five (45) days after said damage or 
destruction that Landlord will speedily and as soon as practicable repair and restore the Premises 
to the condition above set forth. During the time required for repairing and restoring the 
Premises as aforesaid, to the extent that the same are rendered untenantable, the Base Rent shall 
abate on a per diem basis in proportion to that portion of the Premises rendered untenantable. If 
the Premises, or any part thereof, should be damaged by fire, storm, war, riot, Act of God, 
unavoidable accident, public enemy or other casualty to an extent that is less than twenty five 
percent (25%) of the replacement cost Landlord shall, to the extent of available insurance 
proceeds, repair such damage and the Rent shall not be abated. If by reason of any such event, 
the Premises shall be rendered untenantable in part, Landlord shall speedily and as soon as 
practicable after such destruction repair and restore the Premises to the condition in which they 
were prior to such damage or destruction, during the time required for repairing or restoring. 
Notwithstanding the above, if the Premises are damaged or destroyed by a casualty not covered 
by Landlord's insurance, or if such damage to the Premises is suffered during the last year of the 
then current term of this Lease and the damage is sufficiently extensive to result in the entire 
suspension of Tenant's business, however temporary, or if the proceeds of any insurance are not 
made available by the Lender to the Landlord, then Landlord at its option may elect not to repair 
the Premises and upon so notifying Tenant in writing this Lease shall terminate as of the date on 
which the damage occurred. 

22. Eminent Domain. If more than twenty five percent (25%) of the floor area of the 
Premises is taken for any public or quasi-public use under any governmental law, ordinance or 
regulation or by right of eminent domain or by private purchase in lieu thereof, then either party 

00112628.6 Page 17 

Case 20-30149    Doc 21-1    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
A    Page 18 of 58



hereto shall have the right to terminate this Lease effective on the date physical possession is 
taken by the condemning authority. If less than twenty five percent (25%) of the floor area of the 
Premises is taken for any public or quasi-public use in said manner, this Lease shall not 
terminate. However, in the event any portion of the Premises is taken and the Lease not 
terminated, the Base Rent specified herein shall be reduced during the unexpired term of this 
Lease in proportion to the area of the Premises so taken. Any such reduction shall be effective 
on the date physical possession is taken by the condemning authority. 

If any portion of the Common Areas of the Property is taken for any public or quasi-
public use under any governmental law, ordinance or regulation, or by right of eminent domain, 
or by private purchase in lieu thereof, this Lease shall continue in full force and effect, without 
reduction in Rent or other changes in the terms of this Lease unless the area so taken shall exceed 
twenty-five percent (25%) of the total number of square feet in the Common Areas of the 
Property, in which event either party may terminate this Lease. 

Any election to terminate this Lease following condemnation shall be evidenced by 
written notice of termination delivered to the other party not later than fifteen (15) days after the 
date on which physical possession is taken by the condemning authority and shall be deemed 
effective as of the date of said taking. If, however, the Lease is not terminated following a 
partial condemnation, Landlord shall promptly make all necessary repairs or alterations to the 
Property which are required by the taking. 

All compensation awarded for any taking (or the proceeds of private sale in lieu thereo fl
whether for the whole or a part of the Premises, shall be the property of the Landlord, whether 
such award is compensation for damages to Landlord's or Tenant's interest in the Premises, and 
Tenant hereby assigns all of its interest in any such award to Landlord; provided, Landlord shall 
have no interest in any separate award made to Tenant for loss of business or for the taking of 
Tenant's fixtures and other property within the Premises. Under no circumstances shall Tenant's 
claim for such award reduce or diminish Landlord's award nor shall Tenant have a claim for loss 
of its leasehold estate. 

23. Default. 

(a) If one or more of the following events (herein called "Events of Default") shall 
occur and shall be continuing at the time any notice required to be given is given as hereinafter 
provided, that is to say: (i) if Tenant shall fail to pay any Rent when due in accordance with the 
terms of this Lease and such default shall continue for a period of ten (10) days after written 
notice to Tenant of such default (provided, however, Landlord shall not be required to deliver 
more than two (2) such notices during any twelve (l2) month period, the third (3~d) and each 
subsequent failure to pay any Rent when due during such 12-month period being an immediate 
Event of Default); or (ii) if Tenant shall fail to keep or perform or abide by any other term or 
condition of this Lease and such default shall continue for a period of thirty (30) days after 
written notice to Tenant of such default, however, in the event that such default cannot 
reasonably cure such default within thirty (30) days, but Tenant commences such cure within the 
thirty (30) day period and diligently pursues such cure, then Tenant shall have a reasonable 
additional time to cure; or (iii) if Tenant shall file a petition in bankruptcy or take or consent to 
any other action seeking any such judicial decree or shall file any debtor proceeding or a petition 
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for an assignment for the benefit of its creditors or if any court of competent jurisdiction shall 
enter a decree or order adjudicating it bankrupt or insolvent or if any trustee or receiver for 
Tenant or for any substantial part of its property be appointed; or (iv) if Tenant's interest in this 
Lease or the Premises shall be subjected to any attachment, levy or sale pursuant to any order or 
decree entered against Tenant in any legal proceeding and such order or decree shall not be 
vacated within fifteen (15) days of entry thereof; (v) if Tenant shall vacate or abandon the 
Premises; then and in any such event Landlord, without declaring a termination of this Lease, 
may at its election exercise any one or more or all of the following remedies in addition to any 
other remedies available to Landlord at law, in equity or pursuant to the terms of this Lease. 

(b) Upon the occurrence of an event of default and the failure to cure same as 
hereinabove provided, the Landlord shall have all rights and remedies allowed at law, in equity, 
by statute, including, but not limited to the right of summary ejectment and otherwise, and in 
addition, without notice or demand, Landlord may: 

(i) Terminate the Lease; 

(ii) With or without terminating the Lease, terminate Tenant's right to 
possession of the Premises, and re-enter and relet the Premises; and 

(iii) Recover from Tenant such damages as are caused by Tenant's default, 
including all costs of recovering and reletting the Premises, and Tenant shall remain liable to 
Landlord for the total amount of Rent and all other charges (which may, at Landlord's election, 
be accelerated to be due and payable in full as of the default by Tenant and recoverable as 
damages in a lump sum) as would have been payable by Tenant hereunder for the remainder of 
the term. Termination of Tenant's right to possession shall not relieve Tenant of its liability 
hereunder and the obligations created hereby shall survive any such termination. Landlord shall 
use commercially reasonable efforts to mitigate Tenant's damages. 

(c) Tenant shall be liable to Landlord for all costs Landlord shall incur in 
repossessing or reletting the Premises or collecting sums due to Landlord, including court costs, 
reasonable attorneys' fees, and the amount of any unamortized construction allowance and 
leasing commissions. 

24. Landlord's Performance For Account of Tenant. In addition to the rights and 
remedies set forth in Section 23, if an Event of Default occurs or if Tenant fails to perform any 
obligation hereunder and such failure, in Landlord's reasonable opinion, creates an emergency 
situation or affects the value or integrity of the Premises or any other portion of the Property, 
then Landlord may perform any such obligations on behalf of Tenant. Any amount paid or 
expense or liability incurred by Landlord in the performance of any such matter for the account 
of Tenant shall be deemed to be additional Rent and the same together with interest thereon at 
the rate of twelve percent (12%) per annum (the "Default Rate") from the date upon which any 
such expense shall have been incurred may be added, at the option of Landlord, to any Rent then 
due or thereafter falling due hereunder. Nothing contained herein shall be construed to obligate 
Landlord to perform any such obligations or to prevent Landlord from immediately collecting 
from Tenant by suit or otherwise, any such sums with interest. 
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25. Insurance-Indemnity. During the term of this Lease, Tenant, its assignees and 
sublessees shall protect, defend, indemnify and save Landlord harmless from any and all claims, 
penalties, or demands, including court costs and attorneys' fees, whatsoever arising, directly or 
indirectly, out of or from (a) Tenant's use or occupancy of the Premises or the Property; (b) any 
breach or default in the performance of any obligation of Tenant; and (c) any act, omission or 
negligence of Tenant, its agents, contractors, licensees, invitees or employees. Tenant shall keep 
in force, during the full term of this Lease or any renewal or extension thereof, workmen's 
compensation insurance, public liability insurance and property damage insurance with 
minimum public liability limits not less than the greater of (i) $1,000,000.00 for each occurrence, 
not less than $100,000.00 for property damage, and liability insurance of not less than 
$2,000,000.00 for each occurrence, and (ii) the coverages required under the Charter. The 
insurance policy or other evidence of coverage satisfactory to Landlord shall be deposited with 
Landlord upon occupancy of the Premises by Tenant. Tenant shall procure and maintain at all 
times during the Term of this Lease at its sole cost and expense, "Special Form" property insurance 
coverage, with standard exceptions, covering its fixtures, equipment and personal property located 
on the Premises, together with insurance against vandalism and malicious mischief. All required 
insurance shall be placed with reputable and solvent insurance companies licensed in the State of 
North Carolina. 

Landlord and Tenant hereby release the other from any and all liability or responsibility 
to the other or anyone claiming through or under them by way of subrogation or otherwise for 
any loss or damage to property caused by fire or any other perils insured in policies of insurance 
covering such property, even if such loss or damage shall have been caused by the fault or 
negligence of the other party, or anyone for whom such party may be responsible. All of 
Tenant's policies of insurance shall contain waiver of subrogation endorsements in favor of 
Landlord and copies of same shall be delivered to Landlord upon request. 

26. Personal Property. Tenant agrees that all personal property in said Premises 
shall be and remain at Tenant's sole risk, and Landlord shall not be liable for any damage to, or 
loss of such personal property arising from any acts of negligence of any persons other than 
Landlord's employees or from fire, or from the leaking of the roof, or from the bursting, leaking, 
or overflowing of water, sewer, or steam pipes, or from malfunctions of the heating, plumbing, 
or electrical systems, or from any other cause whatsoever. 

27. Assignment or Subletting. Tenant shall have the right to sublet the Premises (or 
any portion thereo f or assign its interest in the Lease (each being an "Occupancy Transaction"), 
with Landlord's prior written consent, which consent shall not be unreasonably withheld, 
conditioned, or delayed. Provided, however, it shall not be deemed unreasonable if Landlord 
withholds its consent to any Occupancy Transaction for any of the following reasons: (i) the 
proposed assignee, subtenant, occupant or party involved in the proposed Occupancy 
Transaction (each being a "Proposed Transaction Party") does not assume all Tenant's 
obligations under this Lease (including, without limitation, the obligations related to the 
Permitted Use) in form and content reasonably satisfactory to Landlord, (ii) the Proposed 
Transaction Party or any affiliate thereof has filed for bankruptcy or filed any petition or answers 
seeking any reorganization, arrangement, liquidation, dissolution or similar relief within three 
years prior to the date of the proposed Occupancy Transaction, (iii) the Proposed Transaction 
Party or any affiliate thereof has previously defaulted on a lease agreement or purchase 
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agreement with Landlord or an affiliate or subsidiary of Landlord, (iv) the Proposed Transaction 
Party does not have experience relating to the Permitted Use that is substantially similar to the 
experience of Tenant as of the Effective Date, or (v) the Proposed Transaction Party does not 
have a tangible net worth equal to or greater than the tangible net worth of Tenan# at the time of 
the Occupancy Transaction and in any event has a tangible net worth at the time of the 
Occupancy Transaction of less than Ten Million and 00/100 Dollars ($10,000,000.00}. Such 
action by Landlord shall not constitute a waiver of this provision or a release of Tenant from any 
obligation under this Lease. The consent of Landlord to an Occupancy Transaction shall not be 
construed to relieve Tenant from obtaining the written consent of Landlord to any further 
Occupancy Transaction and shall not relieve Tenant from liability hereunder. Notwithstanding 
anything contained herein to the contrary, Landlord's consent shall not be required for any 
assignment of this Lease (i) in conjunction with any consolidation, reorganization, merger, 
acquisition, or private placement involving Tenant; (ii) to Fuzzy's Taco Opportunities, LLC; or 
(iii) to an existing Fuzzy's Taco Opportunities, LLC franchisee (A) with at least three (3) years 
of experience of operating Fuzzy's Taco Shop locations, (B) operating at least ten (10) Fuzzy's 
Taco Shop locations, and (C) having a tangible net worth at the time of assignment equal to or 
greater than Ten Million and 00/100 Dollars ($10,000,000.00), provided that the obligations of 
Tenant shall survive any such assignment. 

In the event of a proposed Occupancy Transaction, Tenant shall submit to Landlord, in 
writing, such information as Landlord may reasonably require, including, but not limited to (i) 
the name of the Proposed Transaction Party, (ii) current financial statements, if any, available to 
Tenant disclosing the financial condition of the Proposed Transaction Party, (iii} the nature of the 
business of the Proposed Transaction Party, and its proposed use of the Premises (any 
assignment or subletting being subject to restrictions on use contained in this Lease), and (iv) the 
proposed commencement date of the Occupancy Transaction, together with a copy of the 
proposed documentation relating thereto. 

If Tenant requests Landlord's consent to an Occupancy Transaction, Tenant shall pay to 
Landlord, as Additional Rent, a review fee (the "Review Fee") in the amount of $1,000.00, 
which shall cover Landlord's review and overhead, which includes attorneys' fees incurred by 
Landlord in connection with such Occupancy Transaction, which shall be paid as follows: (a) 
Tenant shall pay $250.00 concurrently with submitting its written request for Landlord's consent 
to an Occupancy Transaction, and (b) Tenant shall pay $750.00 to Landlord, together with the 
aforementioned attorneys' fees, upon Landlord's consent to an Occupancy Transaction, if 
granted. Within thirty (30) days after its receipt of such notice, Landlord shall either approve or 
disapprove such proposed Occupancy Transaction in writing. Tenant shall be responsible for all 
brokerage commissions and fees and similar charges relating to any Occupancy Transaction and 
shall indemnify and hold Landlord harmless from and against any and all claims, costs, 
expenses, and liabilities incurred by Landlord relating to same. 

28. Mechanic's Liens. Tenant hereby agrees to indemnify Landlord from and 
against, and shall keep the Premises and the Property free from, any liens for any work 
performed, material furnished, or obligations incurred by, or at the direction of, Tenant. Tenant 
shall have no right to encumber or subject the interest of Landlord in the Premises to any 
mechanics', materialman's, or other liens of any nature whatsoever, and upon the filing of any 
such lien, the failure of Tenant to have the same discharged by bond or otherwise within ten (10) 
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days after filing shall constitute a default and entitle Landlord at its option to take any action 
provided for elsewhere in this Lease. Additionally, if Tenant shall fail to cause such lien or 
notice of lien to be discharged and released of record within the period aforesaid, then, in 
addition to any other right or remedy, Landlord may discharge the same either by paying the 
amounts claimed to be due or by procuring the discharge of such lien by deposit or by bonding 
procedures. Any amount so paid by Landlord and all costs and expenses, including attorneys' 
fees and court costs, incurred by Landlord in connection therewith, and including interest at the 
Default Rate, shall constitute Additional Rent and shall be paid by Tenant to Landlord on 
demand. 

29. Surrender. At the expiration or earlier termination of this Lease, Tenant shall 
surrender the Premises to Landlord in "broom clean" condition and in the same condition as 
when tendered by Landlord, reasonable wear and tear and insured casualty alone excepted. 
Tenant shall promptly repair any damage to the Premises caused by the removal of any furniture, 
trade fixtures or other personal property placed in the Premises. Tenant acknowledges that any 
property (personal or otherwise) remaining in the Premises at the expiration or earlier 
termination of this Lease shall be deemed the have been abandoned, and Landlord may dispose 
of any such property in its sole discretion without notifying Tenant or any other party. Tenant 
shall reimburse Landlord, within fifteen (15) days after Landlord delivers an invoice therefor, for 
any and all costs and expenses incurred by Landlord in disposing of such property, repairing any 
damage to the Premises caused by Tenant, its agents, employees, contractors and any other party 
acting by, through or under Tenant, or returning the Premises to the condition set forth herein. 
The obligation in the immediately preceding sentence shall survive the expiration or earlier 
termination of this Lease. 

30. Estoppel Certificates. At any time and from time to time upon request from 
Landlord, Tenant agrees to execute, acknowledge and deliver to Landlord within twenty (20) 
days written notice by Landlord, a statement in writing certifying that this Lease 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), the dates to which the Base Rent other charges 
has been paid, and any other factual data relating to this Lease or the leased Premises which 
Landlord or Landlord's Lender or Lenders may request. If Tenant fails to execute and deliver 
the estoppel certificate within such twenty (20) day period and such failure continues for a period 
of three (3) business days following written notice of such failure from Landlord, then Tenant 
shall pay Landlord the sum of $100.00 for each day beyond such three (3) business day period 
that Tenant fails to execute and deliver to Landlord the estoppel certificate as liquidated damages 
and not as a penalty, Landlord's actual damages resulting from Tenant's failure being difficult if 
not impossible to ascertain and the parties having made a bona fide effort to estimate Landlord's 
damages. 

31. Brokerage. Tenant acknowledges that it is exclusively represented by The 
Providence Group of the Carolinas, LLC ("Broker") in connection with the Premises and that 
any brokers' or other commissions that are due to Broker shall be payable by the Landlord in 
connection with a separate agreement. 

32. Force Majeure. Notwithstanding anything in this Lease to the contrary, 
Landlord shall not be deemed in default with respect to the performance of any of the terms, 
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covenants, and conditions of this Lease to be performed by it if any failure of its performance 
shalt be due to any strike, lockout, civil commotion, war, warlike operation, invasion, rebellion, 
hostilities, military or usurped power, sabotage, governmental regulations or controls, inability to 
obtain any material or service, Act of God, or any other cause whatever (including failure of 
Tenant to supply necessary data or instructions) beyond the reasonable control of Landlord, or 
inability of Landlord to obtain financing satisfactory to Landlord, or delay by Developer in the 
performance of its obligations under the Purchase Agreement ("Force Majeure"), and the time 
for performance by Landlord shall be extended by the period of delay resulting from or due to 
any of said causes. 

33. Release From Liability. Tenant agrees not to hold Landlord responsible or liable 
in damages by abatement of Rent or otherwise for any damage sustained by Tenant or any other 
person due to the state of repair of the building or any part thereof or appurtenance thereto, the 
happening of any accident (unless resulting from affirmative acts of negligence on Landlord's 
part), damage caused by water, snow, windstorm, tornado, gas, steam, electric wiring, plumbing, 
or heating apparatus, any acts or omissions of co-tenants or other occupants of the building or 
losses by theft. 

Notwithstanding any other provision in this Lease, Tenant hereby releases Landlord from 
any claim with respect to water or other damage sustained by Tenant from the sprinkler system, 
except that Tenant does not hereby waive any claim for such damage resulting from (a) faulty 
installation or maintenance of said sprinkler system, or (b) the negligence of Landlord or any of 
Landlord's servants, agents or employees. 

34. Security. Landlord may, from time to time and to the extent it deems 
appropriate, determine whether to arrange for security services in the Common Areas or manned 
traffic control for special events at the Shopping Center. Notwithstanding any other provision of 
this Lease, Landlord shall not be liable for any loss or damages suffered by Tenant or anyone 
else for failure to supply such services or manned traffic control. It is agreed that Landlord's 
supplying such security services shall not relieve Tenant of its duty to maintain security within 
the Premises. 

35. Trade Name. Unless otherwise approved by Landlord, Tenant shall conduct 
business in the Premises only in Tenant's Trade Name. 

36. Holding Over. Tenant shall not acquire any right or interest in the Premises by 
remaining in possession after the Expiration Date or earlier termination of this Lease. If Tenant 
continues to occupy the Premises after the Expiration Date or earlier termination of this Lease, or 
after the last day of any renewal or extension of the term hereof, and Landlord elects to accept 
Rent thereafter, a monthly tenancy terminable at will by either party upon not less than thirty 
(30) days written notice shall be created, and such monthly tenancy shall be on the same terms 
and conditions as those herein specified, except that the monthly amount of Base Rent shall be 
equal to one hundred fifty percent (150%) of the Base Rent for the final full month of the Lease 
Term. 

37. Waiver. It is understood and agreed that waiver by Landlord of any default or 
breach of any covenant, condition or agreement herein shall not be construed to be a waiver of 
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that covenant, condition or agreement or of any subsequent breach thereof. The acceptance of 
Rent by Landlord with knowledge of the breach of any covenant of this Lease sha11 not be 
deemed a waiver of such breach. No delay or omission of Landlord to exercise any right or 
power arising from any default on part of Tenant shall impair any such right or power, or shall be 
construed to be a waiver of any such default or acquiescence thereto. 

38. Landlord's and Tenant's Warranty. Landlord covenants, represents and 
warrants that it has the full right and authority to lease the Premises upon the terms and 
conditions herein set forth and that Tenant shall peacefully and quietly hold and enjoy the 
Premises for the full term hereof so long as it does not default in the performance of any of its 
agreements hereunder. Tenant covenants, represents and warrants that it is a validly formed and 
duly existing Limited Liability Company under the laws of the State of Delaware that it has the 
power to enter into this Lease and perform Tenant's obligations hereunder and that the officers 
of Tenant executing this Lease on Tenant's behalf have the right and Iawful authority to do so. 

39. Transfer of Landlord's Interest. The term "Landlord" as used in this Lease 
means only the owner or the mortgagee in possession for the time being of the land and building 
or the owner of the lease of the building or of the land and building of which the Premises are a 
part so that in the event of any sale or sales of said land and building or of said lease, or in the 
event of a lease of said building, or of the land and building, said Landlord shall be and hereby is 
entirely freed and relieved of all covenants and obligations of Landlord hereunder and it shall be 
deemed and construed without further agreement between the parties or their successors in 
interest or between the parties and the purchaser at any such sale or the lessee of the building or 
of the land and building, that the purchaser or the lessee of the building has assumed and agreed 
to carry out any and all covenants and obligations of Landlord hereunder. Any security given by 
Tenant to Landlord to secure performance of Tenant's obligations hereunder may be assigned 
and transferred by Landlord to the successor in interest to Landlord; and, upon acknowledgement 
by such successor of receipt of such security and its express assumption of the obligation to 
account to Tenant for such security in accordance with the terms of this Lease, Landlord shall 
thereby be discharged of any further obligation relating thereto. 

Landlord's assignment, sale or transfer of the Lease or of any or all of its rights herein 
shall in no manner affect Tenant's obligations hereunder. Tenant shall thereafter attorn and look 
to such assignee, as Landlord, provided Tenant has first received written notice of such 
assignment of Landlord's interest. 

40. Landlord Not Partner. It is expressly understood and agreed that the Landlord 
is not a partner, joint venturer or associate of Tenant in the conduct of Tenant's business, that the 
provisions of this Lease with respect to the payment by Tenant of Rent is not the sharing of any 
profits and that the relationship between the parties hereby is and shall remain at all times that of 
Landlord and Tenant. 

No provision of this Lease shall be construed to impose upon the parties hereto any 
obligation or restriction not expressly set forth herein. 

41. Franchisor's Required Lease Inclusions. Landlord acknowledges that Tenant 
shall operate the Premises as a Fuzzy's Taco Opportunities franchise pursuant to a franchise 
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agreement executed between Fuzzy's Taco Opportunities, LLC ("Franchisor") and Tenant 
("Franchise Agreement"). Pursuant to the Franchise Agreement, Franchisor has certain required 
language in its franchisee's leases, which are included in the following attached e~ibit, which is 
incorporated by reference herein: Exhibit E —Lease Rider. Landlord agrees to execute the 
attached E~ibit where indicated. 

42. Additional Instruments. The parties agree to execute and deliver any 
instruments in writing, including a Memorandum of Lease suitable for recording, necessary 
to carry out any agreement, term, condition, or assurance in this Lease whenever occasion 
shall arise and request for such instrument shall be made. 

43. Pronouns. All pronouns and any variations thereof shall be deemed to refer 
to the masculine, feminine, neuter, singular or plural, as the identity of the person(s), firms) or 
corporations) may require. 

44. Counterparts. This Lease may be executed in counterparts all of which taken 
together shall be deemed one original when executed by both parties. 

45. Amendment and Modification. This Lease embodies the full agreement of the 
parties and supersedes any and all prior understandings or commitments concerning the subject 
matter of this Lease. Any modification or amendment must be in writing and signed by both 
parties. 

46. Binding Effect. This Lease shall be binding upon and inure to the benefit of the 
parties hereto, their assigns, administrators, successors, estates, heirs and legatees respectively, 
except as herein provided to the contrary. 

47. Controlling Law. This Lease and the rights of the Landlord and Tenant 
hereunder shall be construed and enforced in accordance with the law of the State of North 
Carolina. 

48. Partial Invalidity. In the event that any part or provision of this Lease shall be 
determined to be invalid or unenforceable, the remaining parts and provisions of said Lease 
which can be separated from the invalid, unenforceable provision shall continue in full force and 
effect. 

49. Captions. The index, paragraph and marginal titles, numbers and captions 
contained in this Lease are inserted only as a matter of convenience and for reference, and in no 
way define, limit, extend, modify, or describe the scope or intent of this Lease nor any provision 
herein. 

50. Subordination. This Lease is subject and subordinate to any first mortgage or 
first deed of trust now or hereafter placed on the property of which the Premises is a part; 
provided, however, that at the option of the first mortgagee the Lease or portions of the Lease 
can be made superior to the first mortgage or deed of trust; provided further that unless the entire 
Lease is made superior to such first mortgage or deed of trust, the holder of said mortgage or the 
trustee of such deed of trust shall agree that this Lease shall not be divested or in any way 
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affected by a foreclosure or other default proceedings under said mo~gage, deed of trust or 
obligations secured thereby, so long as Tenant shall not be in default under the terms of this 
Lease; and Tenant agrees that this Lease shall remain in full force and effect notwithstanding any 
default proceeding under said mortgage, deed of trust or obligation secured thereby, including 
foreclosure. Tenant further agrees that it will attorn to the mortgagee, trustee or beneficiary of 
such mortgage or deed of trust, and their successors or assigns and to the purchaser or assignee at 
any such foreclosure. Tenant will, upon request by Landlord, execute and deliver to Landlord, or 
to any other person designated by Landlord, any instrument or instruments required to give effect 
to the provisions of this paragraph. 

51. Limitation of Landlord's Liability. If Landlord shall fail to perform any 
covenant, term or condition of this Lease upon Landlord's part to be performed within thirty (30) 
days after written notice from Tenant (unless such condition is incapable of being cured within 
said thirty (30) day period, in which event it shall not be deemed a default so long as Landlord is 
diligently pursuing the completion of same), and, as a consequence of such default, Tenant shall 
recover a money judgment against Landlord, such judgment shall be satisfied solely out of the 
proceeds of sale received upon execution of such judgment levied thereon against the right, title 
and interest of Landlord in the Shopping Center as the same may then be encumbered; and 
neither Landlord nor, if Landlord be a partnership, any of the partners comprising Landlord shall 
have any personal liability for any deficiency. It is understood and agreed that in no event shall 
Tenant or any person claiming by or through Tenant have the right to levy execution against any 
property of Landlord other than its interest in the Shopping Center as hereinbefore expressly 
provided. 

52. Exhibits. All of the exhibits referenced herein are incorporated by reference 
herein. The e~ibits are: Exhibit A- Conceptual Site Plan, E~chibit A-1- Building Plan, Exhibit 
B- Work Letter, Exhibit C- Tenant Signage, Exhibit D-Guaranty, Exhibit E- Lease Rider. 

53. Jurisdiction; Venue; Waiver of Jury Trial. Landlord and Tenant agree that for 
the adjudication of any controversy, dispute, or claim arising from this Lease, jurisdiction and 
venue are proper in, and such matter shall exclusively be resolved in, state court in Mecklenburg 
County, North Carolina. THE PARTIES TO THIS LEASE HEREBY IRREVOCABLY 
WAIVE ANY AND ALL RIGHTS THEY MAY HAVE TO TRIAL BY JURY TO 
RESOLVE ANY CONTROVERSY, DISPUTE OR CLAIM ARISING OUT OF THE 
LEASE OR BREACH OR ALLEGED BREACH OF THE LEASE. 

54. Application of Payments Received from Tenant. Landlord, acting in its sole 
discretion, shall have the right to apply any payments made by Tenant to the satisfaction of any 
debt or obligations of Tenant to Landlord regardless of the instructions of Tenant as to 
application of any sum whether such instructions be endorsed upon Tenant's check or otherwise, 
unless otherwise agreed upon by both parties in writing. The acceptance by Landlord of a check 
or checks drawn by others than Tenant shall in no way affect Tenant's liability hereunder nor 
shall it be deemed an approval of any assignment of this Lease by Tenant. 

55. Financial Information of Tenant and Guarantor. Tenant shall at any time and 
from time to time during the Lease Term, within fifteen (15) days of written request by Landlord 
(but not more frequently than twice during any twelve (12) month period, deliver to Landlord 
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Tenant's and Guarantor's annual financial statement for the previous fiscal year and ayear-to-
date financial statement, both prepared in accordance with generally accepted accounting 
practices. 

56 Time of Essence. TIME IS OF THE ESSENCE WITH RESPECT TO THE 
TERMS, CONDITIONS AND PROVISIONS OF THIS LEASE. 

57. Bankruptcy. If Landlord shall not be permitted to terminate this Lease as 
hereinabove provided because of any applicable provisions of the United States Code relating to 
Bankruptcy, as amended (the "Bankruptcy Code") or such other laws or regulations as may then 
be applicable, then Tenant as a debtor in possession or any trustee for Tenant agrees promptly, 
within no more than fifteen (15) days following request by Landlord to the Bankruptcy Court, to 
assume or reject this Lease and Tenant on behalf of itself, and any trustee agrees not to seek or 
request any extension or adjournment of any application to assume or reject this Lease by 
Landlord with such Bankruptcy Court. In such event, Tenant or any trustee for Tenant may only 
assume this Lease if it (a) cures or provides adequate assurance that the trustee will promptly 
cure any default hereunder; (b) compensates or provides adequate assurance that Tenant will 
promptly compensate Landlord for any actual pecuniary loss to Landlord resulting from Tenant's 
defaults; (c) provides adequate assurance of future performance during the fully stated term 
hereof of all of the terms, covenants, and provisions of this Lease to be performed by Tenant, and 
(d) otherwise fully complies with the Bankruptcy Code. In no event after the assumption of this 
Lease shall any then-existing default remain uncured for a period in excess of the earlier of ten 
(10) days or the time period set forth herein. In the event of a filing of a petition under the 
Bankruptcy Code, Landlord shall have no obligation to provide Tenant with any services or 
utilities as herein required unless Tenant shall have paid and be current in all payments of 
Common Area Maintenance Charge, utilities or other charges therefor. 

58. Guaranty. As a condition precedent to the effectiveness of this Lease, Tenant 
shall deliver to Landlord a Guaranty of Lease in the form attached hereto as Exhibit D, which is 
incorporated herein by reference, which has been duly executed by Guarantor. 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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1N WITNESS WHEREOF, the parties have set their hands and seals on the day and year 
first above mentioned. 

LANDLORD: 

FTS BEREWICK, LLC 
a North Carolina Limited Liability company 

By: Aston Properties, Inc., its Manager 

~f ~~~ 

Name: George S. Dewew IV 
Title: President &CEO 

STATE OF NORTH CAROLINA 
COUNTY OF MECKLENBURG 

I, the undersigned Notary Public for said County and State, do hereby certify 
ti1a~7~~ -S /. ~~c~ ~~ personally ap{~eared befiore me this day as ~~os~c(t;i ~ r ~r0 of Aston 
Propert' s, Inc., { ~e Manager of FTS tierewick, LLC and acknowledged that he duly executed 
the foregoing instrument for and on behalf of and as the act of said corporation as the manager of 
said limited liability company. 

WITNESS my hand and notarial seal, this ~ ~ay of U'/ C~ , 2017. 

tary Publ' 
My Commission Expires: 

(Notary Seal) .~~~~~~F~~ ~' ~~ ~~~'•. ~~ ., 

-~ 
~' A V 
,~ UB L1G 2: 

'~~'~~,e~~G C0~)~~~:~` 
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TENANT: 

RTHT INVESTMENTS, LLC, 
a Delaware Limited Liability Company 

By: 
Y n oldman, Manager 

STATE OF COLORADO 
COUNTY OF LARIMER 

I, the undersigned Notary Public for said County and State, do hereby certify that Yaron 
Goldman personally appeared before me this day as Manager of RTHT Investments, LLC and 
acknowledged that he duly executed the foregoing instrument for and on behalf of and as the act 
of said limited liability company. 

WITNESS my hand and notarial seal, this ~ day of , 2017. 

My Commission Expires: 

V O 
1ERNEY KELLAR 

NOTARY PUBLIC •STATE OF COLORADO 
Notary Identification X20154040488 
M Commission Expires 10/15/2019 

(Notary Seal) 
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EXHIBIT "A" 

CONCEPTUAL SITE PLAN 
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EXHIBIT ~~A-1" 

BUILDING PLAN 
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EXHIBIT B 

DESCRIPTION OF LANDLORD'S WORK AND TENANT'S WORK 

COLD DARK SHELL 

Landlord's Work 

Landlord is solely responsible for the items, expenses and work indicated in this Section of Exhibit D 
titled `Landlord's Work'. Landlord shall perform (or cause to be performed) the following work using 
such methods and materials and in such a manner as determined by Landlord in Landlord's business 
judgment and with such minor deviations as Landlord shall reasonably determine. Landlord shall deliver 
the Leased Premises to Tenant in a "cold dark shell" condition. 

A. Structure 

1. The structural frame, columns, beams and roof shall be constructed with quality materials and 
good workmanship, and floor and roof structures shall be designed to carry live loads in 
accordance with applicable building codes and shall have sufficient height to allow fora 12' drop 
ceiling throughout. Roof will be insulated meta] roof deck construction. 

B. Store Front 

1. Store fronts will be designed by Landlord's architect and will consist of dark bronze anodized 
aluminum. Doors and windows will have a narrow stile framing system with applied mullions on 
the windows. Glass to be clear, 1" insulated Low-E glass, if required by code. Special store front 
designs may be used by Tenant if approved by Landlord, and at Tenant's expense. 

C. Doors 

Landlord will provide: 

i) Two 3'0" x 7'0" storefront entrance doors. 
ii) Two 3'0" x 7'0" storefront doors opening onto the patio. 

iii) One 4'0" x 7'0" hollow metal, rear exit door, painted to match exterior. 
D. Interior Finish 

Floors: None. Landlord to provide continuous foundation wall and 4" stone base throughout 
(slab by Tenant). 

2. Exterior Walls: Exterior walls and storefronts only (no sheetrock or insulation). 

E. Parking Areas and Walks 

1. Surface: Parking areas will be asphalt over aggregate base material. Walks will be surfaced with 
concrete, stone, tile, brick or other suitable material, as specified by Landlord's architect. 

2. Lighting: Parking areas and walks will be lighted. 

F. Electrical Work 

Exterior lighting, similar in style and quantity to that shown on the final plans, will be provided 
and brought op the Tenant's panel location. Tenant to connect wire to their panel. 

Two (2) junction boxes will be provided for Tenant's signage and wired to the house panel. One 
will be provided above the front entrance and one shall be provided on the back of the building. 
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3. Two 4" conduits for electrical service shall be brought to the premises. Conduits shall be capable 
of carrying 400 amp service. 

G. Heating and Air Conditioning 

1. None 

H. Utilities 

1. Install a 100 GPM — 275 gallon capacity polyethylene grease interceptor (Model Number GB-
250) installed underground in a mutually approved location on the property (non-traffic rated) 
with a 4" grease waste line stubbed into the space. 

2. One 4" sanitary waste line shall be brought to the premises. 

3. One 2" water line shall be brought to the premises. 

4. One 2" telephone conduit with pull string shall be brought to the premises. 

5. One gas line shall be brought to the premises. Meter shall be by Tenant upon application. 

I. Fire Protection 

1. None 

J. Other 

1. Dumpster Area will be provided by Landlord. 

2. Patio (f14'w x 35'd) will be provided by Landlord. 

Tenant's Work 

Landlord's work is limited to the work hereinabove described and excludes work described as Tenant's 
work. All work not classified as Landlord's is Tenant's work. 

The work to be done by Tenant shall include, but not be limited to, the purchase and/or instal{ation and/or 
performance of the following, and all the following shall be at Tenant's expense. The plans, 
specifications, details and design shall be subject to the written approval of Landlord. 

l . All interior walls and curtain walls within the Leased Premises, including demising walls, if any. 

2. Distribution and connection of all services and utilities to include water, sewer, electric, gas, 
telephone, Internet, and cable. 

3. Fire protection and detection devices, if required. 

4. Floors: Concrete slab by Tenant. HVAC equipment and associated distribution and connection 

5. Tenant's specific fixtures and equipment 

6. Tenant's signage 

The following submittals, reviews and approvals shall be required prior to commencement of 
construction: 

Complete Desisn Plans ("Plans"1 and Permit(s): 

Tenant shall submit Plans electronically (in both AutoCAD and PDF format) to the Landlord at the 
address shown below simultaneous to submittin~permit(s). Landlord will review and return 
comments to Tenant within ten (10) days. 
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Tenant will revise Plans to incorporate both Landlord and review agency comments, clouding all changes, 
and resubmit as in prior paragraph. Subsequent comment revisions shall be handled in the same manner. 

Once Permit approval is received, Tenant will provide a signed, stamped copy of the Plans to Landlord 
along with a copy of the Permit(s). 

Tenant Signage ("Sign"): 

Tenant shall submit scaled drawings of the proposed Signs) electronically to the Landlord at the address 
shown below. Signs) shall be designed to conform with the regulations as outlined in the the Berewick 
Town Center Signage Criteria. Tenant shall provide the Landlord with a copy of the Sign permit prior to 
installation of the sign. In the event Tenant elects to have a sign company act on its behalf, Tenant must 
notify Landlord in advance. 

Electronic submittals shall be made to: 

L. Karen Partee email address: lkpartee'~r.'~astonprop.cum phone: 704-319-4922 

Quality of Workmanship: 

All work undertaken by Tenant shall be at Tenant's expense and shall not damage the building or any part 
thereof; design and details shall conform with the standards of the project and shall be approved by 
Landlord and/or Landlord's architect. All such work performed by Tenant shall be subject to the approval 
of Landlord and/or Landlord's architect. 
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EXHIBIT C 

TENANT SIGNAGE 
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EXHIBIT D 

GUARANTY 

STATE OF NORTH CAROLINA 

COUNTY OF MECKLENBURG 
LEASE GUARANTY 

IN CONSIDERATION OF the sum of $10.00 paid by Landlord to the undersigned, and 
as an inducement to the execution of the Lease by Landlord, the undersigned (together, jointly 
and severally, "Guarantor"), intending to be legally bound hereby (and hereby acknowledging 
that it has a material economic or other interest in Tenant and/or the operations of Tenant and 
shall therefore derive substantial benefit from Landlord's and Tenant's entry into the Lease), 
absolutely and unconditionally, jointly and severally, guarantees the prompt, complete, and full 
and punctual payment, observance, and performance of all the terms, covenants, and conditions 
provided to be paid, kept, and performed by the tenant under that certain Lease Agreement (such 
lease, as amended, being herein referred to as the "Lease"), dated June , 2017, between FTS 
Berewick, LLC, as Landlord ("Landlord"), and RTHT Investments, LLC, as Tenant ("Tenant"), 
covering certain premises located in Berewick Town Center, Mecklenburg County, North 
Carolina, and all renewals, amendments, expansions, and modifications of the Lease. Except as 
otherwise expressly provided herein, this Guaranty shall include any liability of Tenant which 
shall accrue under the Lease for any period preceding as well as any period following the term of 
the Lease. 

Guarantor agrees that this Guaranty shall be binding upon Guarantor without any further 
notice of acceptance hereof, and that same shall be deemed to have been accepted by the 
execution of the Lease; and that immediately upon each and every default by Tenant under the 
Lease, Guarantor shall pay to Landlord the sum or sums in default and shall comply with and 
perform all the terms, covenants and conditions of the Lease that are binding upon Tenant 
pursuant to the Lease. 

The obligation of the Guarantor is primary and independent of Tenant's obligations under 
the Lease and may be enforced directly against the Guarantor independently of and without 
proceeding against the Tenant or exhausting or pursuing any remedy against Tenant or any other 
person or entity. Without limiting the generality of the foregoing, Guarantor has been advised of 
Guarantor's rights under Section 26 7, et seq., of the North Carolina General Statutes to require 
Landlord to proceed against the primary obligor under the Lease (i.e., Tenant) to realize upon 
Landlord's security and to take (or refrain from taking) other actions in pursuing Landlord's 
rights and remedies, and Guarantor specifically waives all of Guarantor's rights under said 
provisions of the North Carolina General Statutes and under all other applicable statutory 
provisions which are or may be in conflict with the rights, remedies and privileges granted or 
otherwise afforded to Landlord pursuant to this Guaranty (whether or not this Guaranty is 
governed by and construed in accordance with the laws of the State of North Carolina). 
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This instrument may not be changed, modified, discharged, or terminated orally or in any 
manner other than by an agreement in writing signed by Guarantor and the Landlord. 

The obligations of Guarantor under this Guaranty shall not be released or otherwise 
affected by reason of any sublease, assignment, or other transfer of the Tenant's interest under 
the Lease, whether or not Landlord consents to such sublease, assignment, or other transfer. 

Any act of Landlord, or the successors or assigns of Landlord, consisting of a waiver of 
any of the terms or conditions of said Lease, or the giving of any consent to any matter or thing 
relating to said Lease, or the granting of any indulgences or extensions of time to Tenant, may be 
done without notice to Guarantor and without releasing or modifying the obligations of 
Guarantor hereunder. 

The obligations of Guarantor hereunder shall not be released by Landlord's receipt, 
application, or release of security given for the performance and observance of covenants and 
conditions in said Lease contained on Tenant's part to be performed or observed, nor by any 
modification of such Lease; but in case of any such modification the liability of Guarantor, to the 
extent applicable, shall be deemed modified in accordance with the terms of any such 
modification of the Lease. 

Guarantor waives any defense or right arising by reason of any disability or lack of 
authority or power of Tenant and shall remain liable hereunder if Tenant or any other party shall 
not be liable under the Lease for any of such reasons. 

Until all the covenants and conditions in said Lease on Tenant's part to be performed and 
observed are fully performed and observed, Guarantor (i) shall have no right of subrogation 
against Tenant by reason of any payments or acts of performance by the Guarantor in satisfaction 
of the obligations of the Guarantor hereunder; (ii) waives any right to enforce any remedy which 
Guarantor now or hereafter shall have against Tenant by reason of any one or more payments or 
acts of performance in satisfaction of the obligations of Guarantor hereunder; and (iii) 
subordinates ariy liability or indebtedness of Tenant now or hereafter held by Guarantor to the 
obligations of Tenant to the Landlord under said Lease. 

The liability of Guarantor hereunder shall not be diminished, released or otherwise 
affected or impaired in any respect by (i) any insolvency, bankruptcy, reorganization, 
receivership, or other debtor relief proceeding involving Tenant (collectively "proceeding for 
reliefl'); (ii) the impairment, limitation, or modification of the liability of Tenant or the estate of 
the Tenant in any proceeding for relief, or the impairment, limitation, or modification of any 
remedy for the enforcement of Tenant's liability under the Lease, resulting from the operation of 
any law relating to bankruptcy, insolvency, or similar proceedings or other laws (including 
without limitation 11 U.S.C. § 502(b)(6)), or from the decision in any court; (iii) the rejection or 
disaffirmance of the Lease in any proceeding for relief; or (iv) the cessation or limitation from 
any cause whatsoever of any liability of Tenant. 

This Guaranty shall continue to be effective or be reinstated, as the case may be, if at any 
time any payment by Tenant to Landlord under the Lease is avoided, rescinded or must 
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otherwise be returned by Landlord upon the insolvency, bankruptcy, reorganization, 
receivership, or other proceeding for relief involving Tenant, all as though such payment had not 
been made. 

This Guaranty is executed and delivered for the benefit of Landlord and its successors 
and assigns, and is and shall be binding upon Guarantor and its successors and assigns, but 
Guarantor may not assign its obligations hereunder. 

GUARANTOR AND LANDLORD WAIVE ANY RIGHT TO HAVE A JURY 
PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, 
TORT, OR OTHERWISE, BETWEEN LANDLORD AND GUARANTOR ARISING OUT OF 
THIS GUARANTY OR ANY OTHER DOCUMENT OR INSTRUMENT EXECUTED IN 
CONNECTION HEREWITH OR ANY TRANSACTION RELATED TO THIS GUARANTY. 

Guarantor agrees to pay all costs and expenses, including reasonable attorneys' fees, 
incurred by Landlord in successfully enforcing the terms of this Guaranty. 

This Guaranty shall be governed by and construed in accordance with the internal laws of 
the State which governs the Lease, excluding any principles of conflicts of laws. For the purpose 
solely of litigating any dispute under this Guaranty, the undersigned submits to the jurisdiction of 
the courts of said state. 

If the Guarantor is more than one person or entity, the liability of each such Guarantor 
shall be joint and several. 

Notwithstanding anything contained herein, at such time as Tenant demonstrates to 
Landlord, as evidenced by financial statements prepared in accordance with generally accepted 
accounting principles, together with any supporting documentation reasonably requested by 
Landlord, that Tenant has a tangible net worth equal to or greater than Fifteen Million and 
00/100 Dollars ($15,000,000.00) and controls at least twenty (20) restaurant locations, then 
Guarantor thereafter shall be automatically and conditionally released as Guarantor under this 
Guaranty without any action on the part of Landlord or Guarantor hereunder; provided, however, 
if at any time after the date of such release Landlord shall request financial statements from 
Tenant pursuant to Section 55 of the Lease, and Landlord determines that Tenant has a tangible 
net worth of less than Fifteen Million and 00/100 Dollars ($15,000,000.00) and/or controls less 
than twenty (20) restaurant locations, then Guarantor thereafter shall automatically become liable 
as Guarantor under this Guaranty without any action on the part of Landlord or Guarantor 
hereunder until such time as they may be again conditionally released from liability hereunder 
pursuant to this paragraph. 

[Remainder of page intentionally left blank] 
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h o 
WITNESS THE EXECUTION hereof this ~ day of ~C , 2017. 

STATE OF COLORADO 
COUNTY OF LARIMER 

I, the undersigned Notary Public for said County and State, do hereby certify that Yaron 
Goldman and spouse, Tiffany Goldman, personally appeared before me this day acknowledged 
that they duly executed the foregoing instrument. 

WITNESS my hand and notarial seal, this day of~, 2017. 

My Comm' Sion Ex fires: 

Guarantor's address for notices: 

Yaron Goldman 
Tiffany Goldman 
131 East Lincoln Avenue, Suite C 
Ft. Collins, Colorado 80524 
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EXHIBIT E 

FUZZY'S TACO SHOP°
FRANCHISE AGREEMENT 

LEASE RIDER 

THIS RIDER (this "Rider") is incorporated into the body of the lease to which this rider 
is attached, dated June , 2017 (the "Lease") between FTS BEREWICK, LLC, having its 
principal offices at c/o Aston Properties, Inc., 610 E. Morehead Street, Suite 100, Charlotte, 
North Carolina 28202 ("Landlord"), and RTHT Investments, LLC, having its principal offices at 
131 East Lincoln Avenue, Suite C, Ft. Collins, Colorado 80524 ("Tenant"), for that certain real 
property premises located at Berewick Town Center, Charlotte, North Carolina (the "Premises"). 
The provisions hereof shall be cumulative of those set forth in the Lease, but to the extent of any 
conflict between any provisions of this Rider and the provisions of the Lease, this Rider shall 
govern and control. 

1. Acknowledgement of Franchise Relationship. Landlord acknowledges that Tenant intends to 
operate as a FUZZY'S TACO SHOP`' franchise restaurant at the Premises (the "Franchised 
Business"), and consents to such use for the term of the Lease, including any extensions. 
Landlord further acknowledges and agrees that that Tenant's rights to operate the Franchised 
Business is solely pursuant to a franchise agreement ("Franchise Agreement") between Tenant 
and Fuzzy's Taco Opportunities, LLC ("Franchisor"). Tenant's operations at the Premises are 
independently owned and operated. Landlord acknowledges that Tenant alone is responsible for 
all obligations under the Lease unless and until Franchisor or another franchisee expressly, and 
in writing, assumes such obligations and takes actual possession of the Premises. Landlord 
agrees not to take an action that would prohibit Tenant from operating the Franchised Business, 
as contemplated by the Franchise Agreement, at the Premises. 

2. Collateral Assignment of Lease. Landlord hereby consents, without payment of a fee and 
without the need for further Landlord consent, to (i) the collateral assignment of Tenant's interest 
in the Lease to Franchisor to secure Tenant's obligations to Franchisor under the Franchise 
Agreement, (ii) Franchisor's succeeding to Tenant's interest in the Lease as a result of 
Franchisor's exercise of rights or remedies under such collateral assignment or as a result of 
Franchisor's termination of, or exercise of rights or remedies granted in or under, any other 
agreement between Franchisor and Tenant, and/or (iii) the assignment of the Lease by 
Franchisor, Tenant or any other franchisee to another franchisee of Franchisor with whom 
Franchisor has executed its then-standard franchise agreement. As an express condition to 
Landlord's consent hereunder, Franchisor agrees that prior to taking possession of the Premises, 
Franchisor shall first cure any outstanding default on Tenant's part under the Lease that is 
susceptible to cure by a third party. Landlord agrees that to the e~ctent Franchisor becomes 
Tenant, for howsoever brief a period, upon assumption of lease pursuant to this provision, that 
simultaneously with any subsequent assignment to another party, Franchisor shall be released 
from all liability under the Lease or otherwise accruing after the date of such assignment; 
provided, that neither Tenant nor any other franchisee shall be afforded such release in the event 
Tenandsuch franchisee is the assignor, unless otherwise agreed by Landlord. 

3. Tenant Si~~e. Landlord agrees to allow Tenant to use Franchisor's standard interior and 
exterior signage and designs to the maximum extent permitted by local governmental authorities 
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and subject in all respects to the approval of all parties required under any documents of record 
that affect the Premises. The parties acknowledge and understand that as of the date of the Lease 
no pylon or monument signage is made available to the Premises. In the event pylon or 
monument signage is made available to the Premises and Landlord is granted legal access 
thereto, Tenant shall be provided, at Tenant's sole cost and expense, with a panel on any 
pylon/monument/directory sign for the development in which the Premises is located, and shall 
be permitted to install a standard sign thereon approved by Franchisor, including without 
limitation Franchisor's logo the extent permitted by local governmental authorities and subject in 
all respects to the approval of all parties required under any documents of record that affect the 
Premises. 

4. Franchisor Not a Guarantor. Landlord acknowledges and agrees that notwithstanding any 
terms or conditions contained in this Rider or any other agreement, Franchisor shall in no way be 
construed as a guarantor or surety of Tenant's obligations under the Lease. 

5. Notice and Cure Rights to Franchisor. Prior to exercising any remedies hereunder {except in 
the event of imminent danger to the Premises), Landlord shall give Franchisor written notice of 
any default by Tenant at the same time that Landlord delivers Tenant such written notice, and 
Franchisor shall have the same cure period as is given to Tenant under the Lease for such default 
plus an additional five (5) days to cure such defaults. Landlord agrees to accept cure tendered by 
Franchisor as if the same was tendered by Tenant, but Franchisor has no obligation to cure such 
default. 

6. Non-disturbance from Mort~a~e Lenders. It shall be a condition of the Lease being 
subordinated to any mortgage, deed of trust, deed to secure debt or similar encumbrance on the 
Premises that the holder of such encumbrance agree not to disturb Tenant's rights under the 
Lease or Tenant's possession of the Premises, so long as Tenant is not in default of its obligations 
hereunder beyond an applicable grace or cure period provided therein or herein. 

7. Franchisor Right to Enter. Landlord acknowledges and agrees that Franchisor or its designee 
may enter the Premises for all purposes permitted under the terms of the Franchise Agreement, 
including to inspect the Premises and the Franchised Business' operations, to manage the 
Tenant's business on Tenant's behalf under certain circumstances (to-wit: Tenant's failure to 
timely cure its default of the Franchise Agreement, and while Franchisor evaluates its right to 
purchase the location), or to remove any trade fixtures or signage upon termination or expiration 
of the Franchise Agreement. If Franchisor enters the Premises for any such purposes, it will do 
so without assuming any liability under the Lease. Franchisor shall repair, at Franchisor's 
expense, any damage to the Premises resulting from such entry. Additionally, Franchisor shall 
and does hereby agree to indemnify Landlord and hold Landlord harmless from any and all 
liability, loss or damage that Landlord may incur as a result of Franchisor's exercise of its rights 
hereunder. 

8. Amendments. Tenant agrees that neither the Lease nor this Rider may be amended by the 
parties thereto without the prior written consent of Franchisor. 

9. Third Partv Beneficiary. Franchisor is a third party beneficiary of the terms of this Rider, or 
any other terms of the Lease applicable to Franchisor's rights under the Lease, and as a result 
thereof, shall have all rights (but not the obligation) to enforce the same. Failure of Franchisor to 
enforce or exercise any of its rights hereunder shall not constitute a waiver of the rights 
hereunder or a waiver of any subsequent enforcement or exercise of its rights hereunder. 
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10. Severability. If any provision of this Rider or any part thereof is declared invalid by any 
court of competent jurisdiction, such act shall not affect the validity of this Rider and the 
remainder of this Rider shall remain in full force and effect according to the terms of the 
remaining provisions. 

11. Remedies. The rights and remedies created herein shall be deemed cumulative and no one 
such right or remedy shall be exclusive at law or in equity of the rights and remedies which 
Franchisor may have under this or any other agreement to which Franchisor and Tenant are 
parties. 

12. Execution. This Rider may be executed in counterparts, each of which shall be deemed an 
original, but all of which together shall constitute one and the same agreement with the Lease. 
This Rider and all other documents related to this Rider may be executed by manual or electronic 
signature. Either party may rely on the receipt of a document executed or delivered 
electronically. 

[SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS WHEREOF, the undersigned, intending to be legally bound, have executed 
this Lease Rider to be effective as of the effective time of the Lease. 

RTHT INVESTMENTS, LLC ("Tenant") 
a Delaware limite~liability company. 

Y n Gold~an (name) 
a ager (title) 

FTS BEREWICK, LLC ("Landlord") 
a North Carolina limited liability company 

By: Aston Properties, Inc., its Manager 

(name) 
(title) 
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STATE OF NORTH CAROLINA AMENDMENT TO 
LEASE AGREEMENT 

COUNTY OF MECKLENBURG (BEI~WlCK TOWN CENTER 

THIS AMENDMENT TO LEASE AGREEMENT (this "Amendment") is made and 
entered into as of the Z~ day of August, 2017, by and between FTS BEREWICK, LLC, a 
North Carolina limited liability company ("Landlord"), and RTHT INVESTMENTS, LLC, a 
Delaware limited liability company ("Tenant"). 

WITNESSETH:

WHEREAS, Landlord and Tenant entered into that certain Lease Agreement, dated July 7, 
2017 (the "Lease"), whereby Landlord leases to Tenant, and Tenant leases from Landlord, an
approximately 3,825-square-foot building (defined in the Lease as the "Premises") situated on an
approximately 0.81-acre parcel in the development known as Berewick Town Center, Chazlotte, 
North Carolina, as the same are more particularly described in the Lease; and 

WHEREAS, Landlord and Tenant desire to amend the Lease to modif~r the square 
footage of the Premises and other provisions related thereto; and 

WHEREAS, Landlord and Tenant desire to enter into this Amendment for the purpose of 
so amending the Lease; and 

WHEREAS, all defined terms used herein, as indicated by the initial capitalization 
thereof, shall, unless otherwise expressly defined herein, have the same meaning herein as is 
ascribed thereto in the Lease. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto do hereby agree as follows: 

Recitals. The foregoing recital paragraphs are hereby incorporated herein by 
reference. 

2. Premises Square Footage. Notwithstanding anything to the contrary contained in 
the Lease, the rentable square footage of the Premises is hereby modified from 3,825 square feet 
to 3,874 square feet. Accordingly, Base Rent and all other charges under the Lease which aze 
based upon the rentable square footage of the Premises shall be calculated based upon 3,874 
square feet. 

3. Base Rent. In connection with the modification of the rentable square footage of 
the Premises as described in Paragraph 2 herein, the section of the Fundamental Lease Provisions 
of the Lease entitled "Base Rent" is hereby deleted, and the following is hereby substituted 
therefor: 
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`'Base Rent: Years PSF Months Rent Annual Rent 
1-5 $37.00 $11,944.83 $143,338.00 
6-10 $40.70 $13,139.32 $157,671.80 

Option Periods 

Years PSF Monthl~nt Annual Rent 
11-15 $44.77 $14,453.25 $173,438.98 
16-20 $49.25 $15,899.54 $190,794.50" 

4. Tenant Allowance. In connection with the modification of the rentable square 
footage of the Premises as described in Paragraph 2 herein, the Tenant Allowance, as described 
in Section 4 of the Lease, is hereby increased to One Hundred Eighty-Five Thousand Two 
Hundred and 00/100 Dollars ($185,200.00). 

5. I3uildin~ Plan. The Building Plan attached as Exhibit "A-1" to the Lease is 
hereby deleted, and the Building Plan attached hereto as Exhibit "A-1" is hereby substituted 
therefor. 

6. Ratification. As specifically amended by this Amendment, the Lease is hereby 
ratified and remains in full force and effect. 

7. Counterpart Si nag tunes. This Amendment may be executed in multiple 
counterparts, each counterpart being executed by less than all of the parties hereto, and shall be 
equally effective as if a single original had been signed by all parties; but all such counterparts 
shall be deemed to constitute a single agreement, and this Amendment shall not be or become 
effective unless and until each of the signatory parties below has signed at least one such 
counterpart and caused the counterpart so executed to be delivered to the other party. 

[SIGNATURES APPEAR ON THE FOLLOWING PAGES] 
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IN WITNESS WHEREOF, Landlord and "Tenant have caused this Amendment to be duly 
executed as of the day and year first above written. 

LANDLORD:

FTS BER~WICK, LI,C 

By: Aston Properties, Inc., its 

By:_ 
Name: 
Title: 

TENANT:

RTHT INVESTMENTS, LLC 

By: 
Name: i 
Title: N~e,,,~_ 
~~ 

00124276 

Case 20-30149    Doc 21-1    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
A    Page 57 of 58



EXHIBIT "A-1" 

BUILDING PLAN 
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Exhibit B-1 

The Matthews Lease 

CHAR2~2243897v2 
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Sl~(1PPIIVG CENTER 

LASE AG~2EEMEN7' 

FQ~ 

RT~T INVESTMENTS, LLC:, 
a ~3elAwarp limited I~abili#y compAny 

TENANT 

SYCAN10~2E CQMIV~QNS 
SUPPING CENTER 

Fu~zv 7'flco 
Syet~mor~ Commons 
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SH(7PP1NG CElV7'ER L~,~4,SE AGREEIV~~NT 

TABU O~ CUNTENTS 

ARTICLE 1- ABS'T'RA.C~' O~ LEASE 

ARTICLE 11- SHUPAI'NG CENTER AND PREMISES 

A17T1CLE ill - LEASC T"~RM AND POSSES510N OF PFtEMI5F5 

AF~TICLE iV -RENT AND (7"I'H~R TENANT CONTRI~3CJ71()NS 

AR7'1C1.~: V - SECU1tITY 

AR.TICl,E VI - CONS'1"~,UCTx~)N, ALTERATIONS, MA~N'Y'~:Nf1NCE AND REPA~ItS 

ARTaC.LE VII - tJSE OF PRCMIS~S 

A~t'I'ICL~ V111 -LIABILITY iNSUTtANC~ AND 1NDEMNIFICA'f IQN 

AI~T1Cl,.E IX -LOSS, DEST[~UC7`1()N C7R TA~4.ING OF FREMISES 

ARTICLE ~(-ASSIGNMENT, SUE3L~.'i~I'1NG, MORTGAGING ANA SC,J~3()RDINATION 

ARTICLE ~~ - pEFAULT ANU REML~"i~1~S FOR DEFAI]LT 

ARTICLE Xr[ - GE'NERA]_, PROVISIONS 

EXHlIii~'S 

EXHIBIT A ~ Sie~ Plan of Shaping Ce~ster and DepicCiUn of ~.ocation of Premises 
EXHIBIT B ~ Minimum Rent 
EXHIBIT Gt - Landlord's Work 
~XHIHIT C-2 - Tenant's Work 
EXNI6IT D - Genets! $ign CriCeria for Shopping Center 
EXHIaIT E - Getaranty 
EXHIBIT F-1 - Prohibi;ed Uses 
EXHIBIT F-2 - Shopping Center Excl~~sives and Restrictions 
EXHIBIT G - Rules and Regulatiar~s 
FXHtBIT 1~I - Sa~tipl~ Certificate of Insia~ance 
R1DER 

Fuzzy Taco 2
Sycamore C:otpmons 
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SFIO~~~~G C:FNTER 1.~r~5F aCREEi~~,N~r 

AR1'tC[,~ I A~ S7~ttA~;T.[]F L,EAS~: 

Date of l.casc_ ~T'his Shopping Center i_ease A~reerticnt (thc "(ease") is cntcrec~ int.n ~y the undersis~ncd 
panics on this of __,..N.---- ?01?. 

3.t ~~~z~€~~Fs. 

A. E,A1VD~.~ORU: E,~1 M;scthew~s Sycamore, L.f~.C., 
a ~ed~wate inxited liability con~}~any 

HOR I~OTiC~.S: IA Manhcws Sycamore, L.L.C'. 
c/o fnven7'rusi Aropet#y Ma~~agcmc:nt, I: I.C. 

Address: 3Q~S I~{igl~land Parkway, Suite 350 
I~o~~~crs Grave, Illinc~js 6051.5 
~ttn: ~ro~reriy' M:~naaer ($wilding ~ 4~(i$701) 

W~~'H C'OP1' "C'~D: IA Matthctivs S,ycamorc, L.L,C.. 
c/o 1xlvenTruyt Prt~perty M~nfigetncnt, 1„F.,C.' 

Addre:ys: 30 5 }~ighlancf parkway, Smite 35U 
Downers Cirovc, lllinnis 605]5 
Artn: Legal — l.catiinb ~ I~ro~serty r4gmt. (f3ui}din~ ~ 446f;7Uf ) 

!'hone: (fi3{?} 570-0700 

Fi']R ~iFN~': fA Matthews Syc~mc~re, L„L.,C. 
1fi158 Collection Center ~rivc 

Ad~res~;: C:lzica.go, Eiiinois b01~93 

B. 'TENt/.NT (ANU S~'A7'US): RTkIT INVE~:S'T'MF.:NTS, LLC', s Uela~vare IllilStC1I liability 
r.on~pa~~y 

Address: 12p7-~ CX~WS Rbac~ 

Mat~hcws. Noah Carolina 28105 
Phone.: (7174 j ?8 i -98R 1 

Stc~rc Namc (Trade Narnc): i~uu..y'~ Taco Shoff 

C. t;I;ARA,NTOR: SD-Missouri. LLC', a Dela~~►~are limitcil liability co►n~,any 
Address_ 12(}7-Ei Cre~~~s ltuad 

M~ttltews, North Carolina ?R 105 
Pttonc_ (7Q4) X81-9881 

~.z PRUP~H~r~~ q~1~p ~~.A!vAC;Tnc; AC;F.N~'. 

A. tiHOPP~1tiG C:EN7'~:R: 
Name: Sycamore Commons Description: Site 1'tai~ sl~owi~i~ the i;~yput nf' 
Location ;X530 Notlhca5t Parkway Shoppi~~~ C.'enie!' (8nd approxi111at:c Ick;aticin 

Matthews, NC?81(1S c~fPre~~~ssc:s) is attached as Exhibit A. 
(include county} Mecklenburg 
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I3. PRE3~41SE5 
L)nit Address: 

2225 Matthews Township Pkwy. 
Ste. C; {tJnit 14) 
MHtthcws, iVC' ?81 U5 

C.. LAN~LQR~'S PROP~R7'Y 14~A,;VAGE{~: 

litvcn~I'rusl PrnPeriy Ma~»gc~i~cnt, L!_(' 
?~g09 I3uttcrfield itoati 
Oak T~ruok Illinois GOS23 
Aitn: i3uildin~;~ 4~t~R70I 

l.3 '1"ER111 OF LE_AS~. 

I)c~criptiUn: AP~~roximatcly 5,770 square 
feet ofgrc~ss tloni• as ol~tlincd an the Sita 
Tian attached as Exhibit A. 

/1. The terra (the: `Term") of this Leak sha11 tie for ~ }~eriud cammcncia~~ an clue date Qf I,an~ilord's 
deli~~ery of pc7ssession of t.l~c 1'rcmiscs to Tena~3~ with L:~ndicard's V1~ork "substantially com~~letcd" 
{as defined and cicscribec~ in Scc.~ion b_2 below)(t}~e "C~OmmenCCFll~ilt UaiC"}, and cndine and 
expiring on the last d~~y of the rttc~nt3i which is ten (lUj years and zero {Q) mo~~ths after the Rent. 
C.'tii~uncncnment Dai4 (as ~fciincd herein} ifi' t:he Reni (.mm~suncet~aent Uatc ;s the ~r~t day of a 
rnunth or, if the Rent C'uaimcnrcmcnt Date is otl~cr thin the tint day of a month, on the t'irai fii11 
n~ui~t.h following the Resit Cumn~cncen~ent I7at.e (che "'i'crnyination date"), unless sinner 
teri~~i~3atcd or extendccE :►s prur~idref in this Lea. , Lfnless otherwise set forth in tlyis l.easc, the Rent 
C'onimcncomc~~t ]kite sh~►11 by tlic earlier n~: {i}the datc'Ccnanc ope~ls its Nosiness to tie public; or 
(ii} one hunc3r~,d hvcnty { 120) cla~rs ~Rcr the lai4r of t}ie C;ommencemeni. UaEc ar the date Tena~~t 
CCCClVCS aI) ~)erlTlfig, va3'IA~ICCS aT1(3 ~(3VC.FR7f1]C11ti1, &~~)YOVilI4 ]1~CC5$c~l'~ Tn L`OTTi1T3CTICC G6T15U'u(.t1pt1 

of'~'enant improvements witl~i►~ the Pren~iscs, but in no event shall the Rent Contrncncement late 
die rnori: chap 27A d;tys folEo~ving the C:.ommcncement. Date (tile "Re~~t Cotn~7►enc~nicnf D:~tv"). 

~. ExteniJ~d'fcrm: two (2) options of fi~~c (S) yca~•s ct►ch. us provided in Section 3.1 bclo~v. 

1.4 12EN'1~ AND n`I'T-I.~R T~;~iAN'~" C:UNTR;~3UTIQ~VS. 

A. Minimum !t<:nt shalt tom: See Cxhibi~ C3 

B. AddiTiortal Rent ;~ti mt~re sp~eifieally dctined in Section 4.~A shall include 'Tenant's Propprtion~te 
Share of Clperatin~ F~penses, 1'tea! tistate Taxes Atic1 1i1~~trancC (~S St1C~1 tCl'ttiS 8rC cIe{ine(~ ~iil(1 

C~CSCYl~CtI in S~~tiq~l 4,~ t~ct4W). with ~n ;~nn~~stf satlju~ttttcnl ~ti provided in SecEion 4.3C.'. 'fe;n~nt's 
initieii cstirnatcd share of Operating I3xpcnses is $3.55 ~cr square foot annually Por a total ate
~20.4~i3.5U ($1,70(.96 i3io~~thly) with an annual adjustment (ss provided in Secti~~n 4.3C`.} anci 
Tcnanc's initial oscinzatcd share of Kral E~t~t~ Taxes es tli`fincd in Section 4.3i~(3) is $I.'19 rer 
square Foot annually far a total of 5,10,3~8.3p (~R60.61 monchiy) Frith ~~~ ~nr~ual adjusti~ient 
(Section 4.3C). These esiimaces are based nn the best av~itablc inforn~atio~z t►t the time this I:ease 
was ~Sre}~ared and do npf incli~dc any ar►tici~~atcd aatinu~il adjustments. 5~.~~ject to the (:'np on C'xm, 
if it iti determined Eay 1.andford, in Landlord's reas~naU}e judgment, that it.s estimates arc inco~~cct, 
it may adjust Tenant's estimated ~~aymcntti of any ti~Zic during the'1'Grm, 

C. Inccnlionally Deleted. 

~. Ttte term "ftcnt" shall inct~ade Minimum Rent. ACEI'}f(IOt1~lI RCClE 8!t(~ :III C1tI1CC flft]OUTIt~ ~7~yablc by 
Tenant purtivant to the terms of this Lcatic. 

~., [nten~iunally pcletecl. 

1.5 CntentipnaU~~ Deleted. 
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l.fi CONS'fitUCT1~N. ALTERATION. ~ViAl1VTENANCE, AND 1tT~PA1CtS. 

A. Initial Cansiructign by t,<~ndlord (Sections 6.1 and ~i:?): 
X iVone. {See exhibit C-1.) 

D. Constructi~~n by Tena~~t (Sections 5.~4 anci 6.7):
None. X (See ~xl~ib;t C-2.) 

C. Sign c~~iteria {Section 6.5) are att~►ched t~5 ~xhihiE D. 

~.7 iJSE Off' ~'~t~MTS~~S. Tenant sii~ll use the hrentises fbr only the opci~ation of a #ast-casual tex-mex 
restaura~~t «~itl~ aleutic~l saps (1i~l~ited 3o beer and wine and other ~lcol~ulie beverages }~~;rmit,ted by Teiaat~t's liquor 
license a3~d shalt be limited tts fcyrty•five percent (AS%) of'1'enani's grass sales) far on premises consumption and for 
n~~ other purposes ~vhalso~vtr, ~'enant shill ope~•ate the Premises I:E~rou~:hout the Term under `I'~nai~t's ti~nd.e name, 
#~urry's Taco 5hap ('"Tenant's "~'cade Name"), ~t~d ~So other trade name ~vitho~Ft Landlord"s prior written consent. 
~~eraanf's use sha!! be siFbjc;cl tea the Prohibited Uses ~s set fgtih i~~ ~:xhibit F-1 Arid tl~e Shoppii~~; Center rxciusives 
~n.d Restrictions as sit forth in E'~l~ibit F-2. L~►~idlo~•d cov~nanks tki~t Exhibit F-1 contains ail <~f the Prohibited Uses, 
F,xcltzsives o~• Restrictions Fpr 0114 Shopping Center. 

1.S ~nkent at>>ally Omitted. 

1.9 A~N~'.F.CIPATEI) '~'~;NAN"C__9PF,l~I~~VG DATE: 120 days ~o(lawing Tenant's receipt of Permits 
("()gen'tng ~7ate") 

T.10 A13 ` . ACT ~~' VARiA~3~,~ I'IZC V S~(3NS AND S7°AN~AFi) K.UViSIONS. '!"he previcyu~ 
provisions of this Article 1 will be referred tc> ~s the "Abstract of Lease" a►tid llt~ provisions of tine reinaiF~ing Arci4Ees 
of this LEas~ will be refen•eci to As tl~e "Standard ►'rctvisions." Where~~er in tli~ Si~nd.trd Provisioizs or elsewhcr~ th4 
parties, effwciive date, ~reanises, rent, charges pr pll}er variaUle tei~njs are defn~c! or referred to, they shall be ihos~ 
identified iro tie* Abstract of Lease Above ar~d the exhibits to this i.ease. In tl~e Event of any conflict betwecr~ tl~e 
terms of the AbsEr~sct of Luse tend the 5tandarc3 Prc7visions, tine teny7s of tlx^ Abstra~:t of Lease shall s~ipersed~ and 
prevail. 7'he Standard F'rovisi4ns mQy, hotivevcr, add d~t~il or clnrifcation to t}~~ summ~lty provisions described in 
the Al~siract pf L~~se, 

ARTICLE TI - SH~PP~~~F ~CNTEI2 ANU I'REMISF.,S 

2,1 Sl•30P~'ING C;~rI~T~~, The Premises arc part of a slioppin~; ce~~ter which iS tI~~71Cx~C~ Sltj]StfltltlAllY in 
accordance with a sif~ flan ("5ite Plaa~"} ns outlined ire t~~e attached exhibit A. The purpose of the Sate Pian att~cl~ed 
is to slow t3~e general Gc>nli~urtzkion o(~tl~e 5hoppirlg Center and the approximate location oFth~ Premises. Lendloi°d 
reserves the right to change the size, 1ayo~~t and locati«n of any builditi~s or common nrc;us, parking end other 
facilities shown ot~ Exhibit A ~s w~11 as reduce ar expand the size of t1~e Shopping Center; ~irc~vided, however•, that 
LatZdlord covenants that no 5ucli changes sE~All matersally and adversely impact ~ie~css tc~, perking for or the 
visibiliSy of the PreFnises. "!"h~ terrt'k "~hoppin,~ CeF~ter" herein sh211 be deemed to mea►~ the es~ti~•e development 
owned by Lasidlord f'ronz ti~n~ tp time, incli~din~; any and till t~~:isti~t~; end ~mpased structures (a~h~ther ret~ected ~n 
Exhibit ~ or ltereflfter ineurpgr~ted in tt~e Sl~oppin~ Center during tlae Term or• o~iy exte~~sic~n thereof), }parking 
Facilities, coiz~mo~~ facilities, end the liEce to be built on the property sho~~n on said Exhibit A as the sa~z~e may from 
ki~7~e to time be inerettsr~d by t}ti~ ~cldition of other• lflnd, together with Str~3ctiires attd the like tl~creprt which may tron~ 
kin~e to tii~~e be included by Y,andldrd in the developme~~t, 

z.2 PItCMlSES. 

A. t]ESCFtII''~'1C7N, l.aradlord hereby leases to '~'enant anck Ten~►r~t leases and xcc~:pts siiUject to tine 
terms asZd conditions ~yf lids l.e~se, tl~e PrenTises. The square fr~ota~e of tl-~e Premises shall be the sq~~~re footflge set 
forth i~~ Section ] .2.~3. above, if the floor area of tt~e Frernises, or ihG Skaoppin~ Center shall Ue rrse?rc; or less than the 
estiii~ated square footage set fUrth ~n Section 1.2 of'tt~e Abstract of ,ease, neither the Minimum E2ent ttor c<~lculation 

Nu:rzy '1"nco ~ 
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oi' Tera~~t's 1'rq~ortionafe Sfaare I~ereunde:r 5ha1i be affected. Undc*r Ito circi~ra~stances sl2ali Lt~ndlc>~'d c~~ "fwnant be 
entitl e! io any rent credits or other credits ~aast, a~resent and future 4'or an erro2• in fire square foats~e calcuf:~tidn. 

B. ~XC~'F~TI~N ANL7 K~:S~RVATiaN. L~ndlo►~d reserves a~~d excepts from the Premises the roof' 
and exterior ~vaJls ot` tEie l~i~ildirig or l~uildin~:; af~ which the Pre~Tzis+:s are a part, end further reserves the right to 
construct additional flnors oE~ the bail~iin~ of ~~~hich the F're~7~ises ire ~ part acid the right in, aver and upon the 
F'reinises ~s ~zay be reaso►~ably n~cess~tr_y or advisable €or tF~e servici~~; of the Premises ar of other portions of t}~e 
Stiap(~in~; t~ealtea•; provided, lt~at I~at~dforcl shall take cuin~t~~rci~l}y renso.nabie efforts 1t~ avoid materinlly ~~~d 
adversely diSFu~'bia~g Teaiant's operatiUns in tl3e Premises.. 

C. SUBSTITUTE 1~1~kM1.S~=,S. After the I~ifi~~ Lose 1(ear rand foilu~~in~ at lest s>xty {60) days 
prior written z~atice to Tenant, Landlord n ay substitute for t}ie I'rc~nises other s~3ace (l~ereiriafr~r cal}ed "Su~stit~rte 
Pre~lliscs") in the Shopping; Center in tl~~ R~lpcatio~~ Area identified on Fxk~ibit A. I►~so{'ar as re~aco~aUly possible, 
tl~e Substitute P~eznises shall 11Avc n Ccymparhbie sc~uai~e foot flrea and a confi~urAt~on substantially similar #o the 
Prer7~isc;s. "X~4nant a~~•ees tl~ai all of chc obki~~tions of ti~is Lease, i~~cludin~ Ehe p~~yment of Mirirnitirr~ Reef at the rnte 
set forth on Exhibit ~ tivitliout any snereasG for i~~craased square fac~tage of the Siabstitt~te I'rcmises, ~r•i~l cantia~ue 
despite 'Cenflnt's relocation fo tine S~fL~stitufe 1'resnises. I1a~~dlord, gt Landlord°s sole cost and expens4, 5ltal) }prepare 
fhe Substir~~te ~'r~^rnises z►~ a maniaer substantially similar to tf3e fr~lish~d condition of the 1'F~~rTtises ijf tl~e time of 
relocntior~; including, witl~at~t li~nitfltion, alI imprc~vemea~ts and Alterations ~tr~de ko the original Pretnis~s by 'C`e~t~nt. 
L:~~Zdlord shall ro~tiplete such work promptly aRer providing Tenant written nt~tif-~catiors of t~~c reIoc~tion and "1'en~nt 
shall cunfinue tq occupy the original Pi•er~tis4s during such period. Upon substai7kial completion o1'the Substitute 
Premises, this L~~~~; will apply to tiie Suhstitut~ f~f4'aJli5~5 EiS ]f tI }lflC~ ~C~'1~ t~IG $~1itCe iJTf~;]l71IIY (~CSCI'I~1C~ I~1 ~wlk5 

(.,ease. Lai~diord shaA use* co~~~nlercinliy re~sanahle eFlorts to it~inimize any prriod tivl~en the Pt~en~ises sl~al} bc: 
closed to the public as a result of reiacatiot~. Ail Rent shaEl abate from the date the Premises are closed u~itil tl~e date 
the Szibsiit~~te Prers~is~y arc: open for utjsiness. From ~nc3 a£~er delivery of the Substitute Premises in tt~e conditic~t~ 
recJuired here~u7der, "I"enant agrees to use all t~e~soF~able efforts t~ opef~ for b~isiness in tl~e Substitute i'remises as 
quic~:ly ~ is reaso«ably ~,pssibie under the circvrnst:~nces, ~.,anc#]ord hereby agrt?es to day tl~e reAsa~~st~le cast of 
relocation; ii2cliiding, tviiliout limitation, such as equipment movi~i~; anef inst~xllation costs. Provided that Landlord 
saki5fies its obligations ~u~rler this SectiQr~ 2.2., Landlord sl~~ll apt, however, Sae liflblc ar rcSrC~nsibNe .its a~~y way far 
c~~itauQes, foss of business, incpnt~ p~' pz-atits or injuries suffered ley Tenant pursuant to t~ relae~tiata in accordance 
W1~Il tIllS PfOVIS10i1 lI1CIUCIItS~, buf limiters lo, loss of goodwill, busin4ss, or profits. 

2,3 COMMON A LA. '7"e;n~;nt a1on~; with ifs Leese of tl~~ Prt}naises rece'sves tl~~ non-Exclusive rij~l~t to use, in 
comit~on with others, the Cpm~~ton Areas ot`the Shopping Center. Tl3e terns "C41T1iT10t1 ACLBS" ~1CFCll1 S}}F11I ji}C~~~~~ 

X11 service roads, loading faeililie;s, ssdewalks, nuComobile parkin; areas, driveways, TQQi1~V~y5 ~~C~ Of~lef ~CiIit1ES 

d4si~ncc# for common use, as may be inst~slied by Landlord as hereinafter provided, and c~~T such other and furt}~er 
f~teiliEi4s xs nay be provided or desi~natGd from ti~t~n to time by Landl~~rd for canunoFi use, sobjcct, however, to the 
tcr~7~s anti conditions of'this Lease tend to xtasonaUle riFles find r~~ulaiions for the use thereof, as prescribed froi~~ 
tirrre to time by Landlord. 

ARTICLE [II ~ LCAS~~ TF~M 
~~„~OSSESSION O~ C~i~~IVI~SES 

3.1 T~~M. 

A. .INITIAL TERM. 7`he 'C'Gnn of this LeAse shall be as set forth in Section i.3 ~bpve. 
Nocwitf~st~ndin~; tl~e foregoing, fl~is Lease Arid all of the oblig€►tions of i,~,nC!)ord rsnd Tenant set forFh hEr~i.n a3-e 
bir~dii~~ and shall Ue in fui! force acid effect fror-n send after the date of their m~~tua! exect~tior~ oft}}is Lease i~ntik tk~e 
expiration or earlier terrninalion hereof and i17is ~.e~tse shell »at Ue deemed a Gc>ntr~ct to make a lemse. LQncl►urti artd 
Tenon£ ~~;ree ik~ak if'the Tenn slialf r at }lave ec~anrtxe~ced on or laefore the first (1~") aau~ivers~ry of tl~e; c~atr: aFthis 
Least, then l.,andlord and Tenant eaci~ 517x11 t1~V~ il~e ri~Itt to #erminate i~15 L~~se by deliverit7g notice thCr~6ftU tl~e 
other pasty prior to s~~ch com~r2erycEat~nt. '~'en~.nk shall be responsible far tV~e payment of any ~r~~E n!1 utilities 
Se;~viClT]~ the P~~e~nises from and aR~r t}y(" date ih1t Landlord delivers tine ~'rem~ises to Tenant end Landlord covenants 
dial d7r: same ax-e separately metered o~• suh-m~Ei:rect to il~e Prei~~ises, 

Puzry 'Paco ~ 
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]f this Lease is execuicd holiire any pflrtion oT tl~e Premises beeo~a~es vaca~ft or othenvisc availahl~ and 
ready for occupAncy, or if any present ker~at~t or occu~aai~t of ~►i;y pvrCit~rt of l(~e f'rernises l~o]ds aver and lxndlnrd is 
t~nsucaess~ul in ncquirin~3 ~oss~ssiori Ut suc13 po~~tion ❑t fhe Premises prier to tl~e CoFnn~er~cement L7ate, Landlord 
shall nat be deemed to ire in default hereunder; ~~rovic~ed, [~owever, that the foregoing; right to ter~ninat~ under ~.1.A 
shall Zpply under s~~cli scer~aria. lJpon delivery oi'tlie i'ren~ises in the condifio~~ attached hereunder, I.andlard grad 
`T'~:nai~i shall confir~~~ tl~e Comc»encement Date, the Termination llAce and the Rant Co►~i3nencerr~e~~t bate in wrisin~ 
end such dates slZali be bi►3din~, can ~,ancllord and Ter~a~~t For nlE purpos~:s under tE~is LeAse. 

B. LX'~`~N~71:;C) TF.,RM. Provided thnt 'l,cr~~nt i~~s been coi~tinuotzsiy open arad c~neratia~~ {e~cluclit~g 
periods during which Tenant is Pern~itted to close her•ew7~er), is not in default here~indei•, bolh ~t thi; time 4f e~Grcise 
o~ tl~e optiaii as ~veEi as ~E the time of comrneneertie~lt of any Extended Term hereinafter defined, ;end provicl~d, 
furtht.r, that this Lease has not been lerfz~inated duriizg the initial 'J'~*rn~ or a prior extended "firm, '~'enant shaEl have 
i3te number of opfio~~s tp extend tf~e Tet~~~ fot• the number of years s:ach as set forth in S~ct~on ].3.6. above, 
imtt~ediatety follotivit7g t13~ then c«rrent Terc~~ grid subject to sll t~f the te3ins, co~lditio~ts, covenants end provisions of 
this Luse ("Extec~d~d '1`Lrm"}. 3'enani shall exercise its ext~nsiott rights I~eretittder in esch instancy by delivery to 
~,ancilord ofwritten notice no later tli~n orz~ I~u~idred and eigl~fy (1$Q) c1a~~s prior tv tt~e expirAtion pf the th~r~ current 
'~~c~rn~. Cxcepk io tl~e exient expressky othenvise set tot4h }terein, ~inthin~; contai~aed i~~ this Lease shall be construed 
as grantiz~~ any rights to extend l'iae 7'enna. Ueyo~~d ttie Termination Date. Itz the event Tenant is in c~ef~ult eithc;r ~l 
tl~e tune it exercises ifs rights E(~ extend or at the tnTendec~ cotnmc:rlCerlte[~t date of such extended 'l"arm, the~t all cat 
'~"enRu~t's e:ctensioti rights deserib~d in this Section shall terrninnte xutamaEic~lly. Por the parposes of this ~.e~s~, the 
«"~en~~" shall sx~ciude any "Extended ~"crn~." 

3.2 QU1~',T ~N,TOYMGfV'~'. L~~~dl«rd agrees rhac, it tlZe Rent and any ntlZer 3dditior~al charges ni~e being paid 
in Eflc. rrldnner and at the time prescri~ied ar1t1 th8 c4venat7ts and obiigt~tions of TenaR~t are being all and si~~grrl~rly 
kept, fullilled ar~d perf'ornled, Tet~a~~t shall lativfully and pe~cepbly I~~tve, hold, ppsst~ss, rise and occupy and e~zjoy tlic 
C~1'CtS7iSES 50 I03]~ A5 this Let~se remains in forC~' ~+~itho~ak !}indr~tnce, disturban~:e; nr molests#ion X1'0171 LA13~IOC(I, 

siFUject to thL spGci~c p2-ovisions of~this Lease. 

3.3 SI,T~(tFNDFR OF PRFMISGS. 

A. C)E3L,iGATIONS UPON 5URRLN~7~.~. Upt>n arty termination «f this Z,ease or ter~tiin~ttioi~ of 
Tenant's right io possession of the Premises, whether by lapse oi~ time, cnncellsiiori RC fe.~ni.nation, forfeiture, or 
otlze~ti~ise as permitte;d hereunder, 7'enaz~t shall iit~~y~ediately surrertdes• possession of t~~e Premises and al.i b~Fildin~,s 
a»d itnpravements (exClk~din~; Tenant's Property {detii~~d below)) o~i the sane to Landlprd in "broom cle~~~" 
condition find good ~ncl tenan#able repair, renso~iflble wear end damage from fire or other cusu~Ety or peril and 
Landlord's oblib~tions Iten;under excepted (the "Surrender Condition"), and sl~nlf surrender X11 keys ~~nc! secarity 
codes fo~~ the I'ren~iSCS to ~,,.ancllord at tine place then fiar:d fir tl~e payriaei~t of Minimum 1~enx end shall info~an. 
Landlord of al! security c~>des, CD111USililtlOflS Q~`lacks, safes and vh~►}ts, ~f any, iii tl~e Prert~ises, 

B. 1Z1GHT" 'T'() ~~;MC)VF. Ai any tin~a ~eior ro the'1'emiination hate afti~is Lease,'T'e~nant shill have 
the ~•ight to remove, at "~e~zsnt's sole post an.c! expense, aizd at tl~e end t~f the Ter~xt or termination of'C~nant's rl~;ht to 
possession of the Prernis~s, if r~ireCte;d to cl~ sv by Landlord, shall r~mave, at Tenants sole cost and ~xpettsC, fr4n~ 
#tie Prei~~ises all furnit►sre, furnishings, signs, personal property, trade dress aR~d equipment then installed ar in place 
in, on or ai~out the Premises by '['~nani (c:c~llectively, "Tena~~t's Pt•operiy"} prpvided, however, Tenant shall make all 
►'epairs, at Tenant's sate cost and c~cpense:, to tl~e Premises required b~eaus~ nl' such i•e~nov~l ai d to reslor~ the 
Fren~ises to the Surrender Canditipn, 1~~ny ~f such ProperEy shall r•emair~ on th4 Pr~n~ises after t}fe end of the 'C"ertf~, 
~t the option of Landlord, such prc~puriy sl~~ll be a~~~i become the property of I,.ancilaa•ti without any claim therein of 
Tenatat. Landlord may direct `~'enartt to remove and z~epnir such ~rop~rty, in t+~hiclZ case Tenant agrees tp do ~o, at 
Tenant's sole cost and expense, end to ~•eimb~rrse La~~dlorcf ~►s Addilipna) Kent for any reasonable exp~atse pf 
re~~~oval .in the event Tenant sl~ali F~iE to remove such property if and ~~rh~n dit~cted. Tei~a~~t hereby grants Landlord 
the absolute eight to dispose t~f stay ~rop~;rty ~-e~~~ainin~; on the Prernis~s follpwin~; Ten ant's fAilure to remove some 
ire any in~tnner as Landlu~'d determines in it's sole discretioai ~i~ithout liability tlter~for to Tenant acid at 7'enartit's stile 
cost ai d expense. 

3.4 1iO.LD~NG C}'V1~:f2, Any lioltii~~~ over ~t~ei~ tl~e expiration of t}~e `Fenn of this Lease ar 'T'~nanf's ribh! to 
possession of the Premises, ~~~ith<7ut the consent o!' L~r~dlord, sha11 ht; construed to be a tenn~iey from mcynth to 

E=uzzy 't'nco ~ 
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n~ontiz, car~c~lanie by eitlaer Landlord or fI t".i~~ry~7t LS~)01] tElti'Ly ~3O} CI~~S' written notice, flt1CI ~I MIt11Yl1U~l3 R~ilt 44~Uc7I ~0 

one i~ur~dred twenty-eve percent (125°ro~ Q~ ~I10 fOt1I MII2lItlU!?1 k~nt as existed citiriiig t}~e fa5i year cif the Tenn 
hereof far eacl~ nzpnth car pa~~tit~l rnoiTtl~ crf l~olc~in~ bv~t~, and fiuKiier upon aEl c~f'tkie terns and cun~3iCians (including, 
witl~out liitiitafic>n, kh~ oUligatian to pay Addili~ar+a! Rent} ~s existed i~tltei' tl~at~ payment at Mir~irrtun~ Rertk durin~y 
the last ~er~r nTthe "Perm hereof. Such holding over by Tena~it, and Landiorci's cnllecti~n of any f2ent therefor, si~sall 
i~ot serve as pennissiot~ for "Fe~zar~t's continued occ~ipency of tl~e Pren~i~es nor serve to extend iht* 7~eizn. Tei~ank 
shall ~IsO snclen~nifv, def~r~d and ho1c~ landlord harynless froiti and a~;~inst ail clAinss and dan~~3~;~s, ct~►3sec3uentit~l as 
well a5 ~' irect, st~staitzed by re~san c~f'~'~a~nt's holdi►zg aver. "1"h~ provisions of this ~ectior~ 3,4 shall not be dee~i~ed 
to be s~ waiver p#~ L,andlord's riglzf of ret~ntry or right to regain possession by actions at la~v or in c,>quity or any other 
rights ~~ncler this (.,ease, ~tnd any receipt of ~Sayta~ent of~ holdover tent by l,ancilord siiafl not be deemed a consent by 
f.aitd}ord ko Tenant's remairZing in pc~ssessi~n or Lse consEi•ued as c:reatiz~~ oe re~zewiF~g arty least; ten7~ ot• ri~l~t of 
tenancy 4;cc`ept as elected by L~r~dl~~rd ~s set forth ai~ove. 

ARTICLE IV -12~,N"Y' A,~V~ 
() 'HER TF..NAN7" Ct7N'I'CtIBLJT101VS 

4.l MINT11'1_UM RGIVT. Com~~nencin~; can ar~d ns of the Cent Comzi~e~~cer~~etit Date, 'I'eriant shall pay to 
Lflndlard the n~irai~nun3 annual rent (h~rcin~Re~- a•efen-ed to as "MltllIT31,1i'f't R,CTtt") set futrtf~ in the Ahslr~ct of .ease, 
pAyII~7IE itl 81~Vi~TIG~ iFl ~C~U~]I tI1D~1LIl~y II'iS~r~IIfYkL'f7fS Q(~ fli' ETCFD!'C II1C fiCSl; (~d}r 0~ ~1CI1 C~~eI]~~C fl'igt]X~], wiE~~out prior 
demand thei~et'or anti titi ithout of~'set. The first p~yr~ent dlte fot~ Minintiuzn }tent sE~all, if the Rent Commcnccmt~nt 
Date is other than the ~rsf day of ~ month, incl~id~ Minimum f~ec~t for tt3e fractional moi3th on a per diem basis 
{calculated ory the ac:tua) a~urnber of days il~ e~L}~ ntc~ntl~}; end thereafter ih~ Minimum .Rent. shall be paid in equal 
317011tIlIy installments in aclva3tice on ar hefbre the first day of~each calendar n~gnkll c~cu'in~ The Term of tt3is Lcns~. 

d.2 SALES ~Z~YORTS. 

A. SALL-'S "TAX REPORTS, Upon the request of~ ~.andiorcl, Te~~nni s}~afl provide copies to Landlord 
Of iIII S~r~t~ i3tl<I IOCII~ S8I(".~i illl(~ USC tax reports fi led by T~na~E ~k khe tine these repoci5 ar4 ~(ed with il~e appropriate 
~t~encies. 

B. A~NN~.IAL S'~'ATFMENT. Within sixty (60) gays after each calendar ycaz• e~id, Tenant sh~li 
subtrtit to Laildiord fl sttitemen[ c~rta~ecl pis correct by Terr~t~c, t~ principal of~ticer of Tenant, qr by a certified pisUlie 
accc~G~r+tarat, which s9~a11 set furPl~ by o~le~adar month tl~e total receipts of Tenant ar~d of each subtenant, licensee and 
concessionaire tivifh E•espect to the hren~ises for the prececEic~g calcsnd~r year. 

4,3 TENAN'T''S S~AI~ ) QMMON AREA AIVb ~ NG CENTLit ~~~X~' E' . 

A. M~NT}~1LY ~AYML'•'NT C7F F5T[MATED CI-~AItGL'. ~'or each }~e~r aF the 'T'erm hereof, Tenant 
shall pay to .l,andlard, as ~dditiar~al rent ("Ad<lit~onal Ren["), Tenant's prap~irlionate stinre (°`Prc~parti<>ilat.e Sl~a~~e") 
af: (i~ all costs of oper~tio~2 and maintenance Uf tl~e Co~ntnon Arefls ("Up~r~ting Expenses'); (ii) all rt~al estate taxes 
levied ana as~ssed against the Shppping tenter inciudi~3g tlic- Comrr~ott Areas ("Real Cstate '1"a~~s"); (iii) All. 
insuranC~ c:ov~ra~e upon #Ize Shappin~; Center and its opero#ions ("Insurance"); and (iv) Landlord's ~c3ministrs~tive 
fees {"Actininist~~r~tive Tee"}. As and !'(,~r '~'e~aank's Proportionate Share, cis hereinafter defi►r~ci, set forth. i~a the 
Abstr~et of X~ease, s4~cl~ nmoi~nt sltal(be psyaUle a5 Adcfitionai Reni its equal mcantlaly instalif~ienis at the saute times 
~s Mi~3i~i3um Rent is payable hereunder, without cfemanc! and without at3y deduelicm or setot'F~vl~~atsuevet. ~.andlurc~ 
may, nt its sale option, adj~ist Te~iant's t17Uq(~i~~ ~3y~ne»ts oi' estiii~atcd chars~es st La~~dlord, in i;s reaso~table 
judgm~:nt, de*lcratt.iazes the estimated ci~arg~s are incorrect. 

B. L7EFINITiON5. 1~'or the {~u~ose oftliis Section: 

(1) "7'efiant'S ~'koportio3~ate Share" sl3all be a p~rcent~~e equal to the reiitabl4 square footage 
oi~ the Premises divided by tl~e total square footage of ail rentable floor spAcc iY~ the Shopping Ce~~ter 
("5hoppin~ Ceuter Sq~rarc 1"aolzt~4") frnr~ time to tune. 

Fuz-ty Taco $ 
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Nptwriihstandif~g tl~e fore~Uin~, l.andiord (i) nay exclude £torn the Shopping Center Sc~~~are 
~ootag~, ~t [,..~ndlot~d's option, any gortions of tl~e Slopping Center riot occupied end e~pen fdr business 
during all or arty portion of the s~F1~jrct year a~~d ('si} shat! 4x~li~de from the Shap~~in~; Center Square 
£'Dotage, ar~~t letisec3 to or used by other paa~ties as mnjor tc«~nts (tesniinls occupying greater fht~n t~~~ pc:~~cei~t 
(] 0%} of th4 Shoppir~~ Center), tt7~afers, restai~i~a►Zts, storsge ar4as, or premises in separate buildings, where 
suc3~ parties ire not required to pay ~ hill {.pro ~~atA s}~nre of C)peraEi~i~; Erpe~ises or l2Eal ;Slate l'~3x4s, as the 
case m~}~ lie, p~3rsuant to a lease or other ~grecment w's#h ~.~ndlord ar~d the carr~spo~ac~ing ~peratiFig 
~:xnenses or Refll Estate 'i'axes, as a~aplicable, s~,a~~ ~~ ~xulud~a rron~ the overall C)peratinc Expe~ises. 
C~urtl~er, a,a3tdlord sllsil cxciude, with respect io Real ~SiBte 'T~i:ces, areas of the Sho~,pin~ Center f'or rcrhich 
separate real estate t~t~ 6i11s are rec4ived ai d which are the sul4 ►-esponsibility of separate ~~~rties pursuant 
to a lr~se ar other agreement ~~itlt ~„ancllord. 

If the SIlO~j7ltl~ CL•[1IL`T sh~a1 be ~z dart of or shall i~aclude a gaup of buildings or structiu•es 
c;pllectiveEy owzied or mar~a~;ed by .l,aitdlnrd or ifs aflsliat~s, or sl~a#f include sny s}~a~~ used to~~ ot`fice, 
niedicrtl, denta3 or utl~er non-retail pia~poses, Le~~iliord a~yay d~tern~ine separately and ~111ocate Real .Estflte 
'I"axes car C)pe~atia~g ~;:penses b~t'wcy~n saic:l~ buifdin~;s Anil structures and the pAreels on wk~icit Ihe:y are 
located, and between fhe rctflil and non-retai# a3~e~s of the ~hon{~in}~ Ce~~ter, in acc«rr3~ncc; evith sota~id 
sccounti~n~; aid com►iiercifllly r~ason~bl~ management principles, in ~~~I~ic1z event T'enant's Pro~iortionate 
Shsr~ shall be based os~ the ratio fpr wl~icl~ t,andioc~d separately cletez~nines such 12ea1 I:skate''axes or 
Operating; E;x~enses, s~~bject to il~~ ndjustmenfs set fo~•th above. 

(2) Operati~~g L~xpenses shill include all. exper~ditiir~~ in~art~etl Uy oi~ o~~ bel~s~lf nr~_and#oz~ci in 
operating, ~tiaintai~iing, rep~irin~; or r~placin~; the Shoppinb Center and Coai~n3on Arens, including, ~~~itl~ouS 
ii~i~itution, ext~:rior walls and other scrvcturatl elements of the SE~oppin~; C;~nter, the cost of all of l,.andlord's 
gardening ~z~d I~ndscaping, Assesss~ients, re~~iR~s, preventive mainter~t~nce, any association fees, re~aintin~; 
including t•estripin~ or repaving of pa~•king lot and access ways, repairir~b c>r rcplacin~ any streets, curbs or 
parkif~g, lots, roof rc:~airs grad replacement, up~f~ti~g and m~tinienauce and re~i~aceinent of directory signs, 
i~entai of signs and ec~uipnaent, Ii~htit~g, sanitary cgniz-ol, clenni~~g, swe~pin~, ~emava{ of ice, snore, trt~stt, 
r~ibbisl~, g,ar•bage ;end ntlae~- ret'tise, j•eE>nir ar r~pl~~cc:n~eizt o#' aw~~isigs, dc~aregiakioil over a period nett 
exceeding sixty {60) 113011~~35 of ii~achinery, equipza~ent and otfrer assets used iii the o~erAtion and 
rnaintenf+nce cif the Sho~ipin~ Center, repair or xe~lacement of oi~-site tivater lines, s~nitAty sever linos, 
slorn~ water• lines, gt~s lines and electrical lines a~ui cquipn~ent serving fhe Sht~ppin~ Lei3ter, X11 costs, 
charges end e~p~r~~e:s €ncu~G~~ by L~t~a~o~~a in corir~4ction with any change cif any company pi•ovi~3ing 
utility services including withouk li~~~itation re~flir, in5talltttion and service costs ~ssc~cia;ec~ therewith, Ehe 
cost of police, fire protection, security end traffic calStro[ s~~vices, all Lar~dlard'S It2SUCdF1G~ 1'~~i3tin~ f0 tI1C 

co~.nmoi~ facilities ar fire S1iop~in~ C:e~iter ns ~ whole ar thu pperations the~•eon inc.ludin~, but not li~~iited to, 
4tts~~alky irastirance, flood ir~su~~anae, resat loss insu~~n~~ct, fre insurance and exterid~d c;u~~rage as well as 
};enera! lia~biiity insur4t~ce, urr►brella Liability insvrattice, bcxlily injtar~~, public liability, proparty daina~;e 
3iabilAty, ~~uto~Z~obile It1SUf'~i1CC, sign i~istxi~~►nce, a~~d any other an,si~rance cnrrier3 by Y.andlord ire limits 
selec:l~3 by Lt~neltord, reasonflbl~ r~st~rves :for anticipated expenditures, costs inenrred by Landlord i►r~der 
any o~er~tin~ and easement a~~eern~:nls or other similar ~tgrc~;~t~ent ot~ recoF•d, the cost pf ~I) pea:sonaiel 
r~'.quir~d to supervise, itnplemcnt and ~tccomplisl~ all of the for~bgittg and an adrnittisirativ~; fue eq►i~l to 
fifieets percent (1S%} of stao}i nperatin~ Cosis. 

Nc~twifl}s#~iidin~ the foregc~in~, tl~e following snail not constitx~te Operating ~xp~nses: (a) .Re11 
Cstat~ "I'~~~s; (b) inte~•est, poinis and Fees orz c~eht ar p~nortiz~tior~ oar ar fbr any mortgage or ss,r~ifttr security 
instrument (a "security Is~strun~enE") c*ncumberin~ tl~e Sl~oppit~g Circler, and all pri►~oipfll, escrp~v deposits 
and otlt~r' s►a~xis pRid on or in respect t~~ any indebtedness (whether or rSot sc~cureci by a Security i~nstrisment), 
aryl aEl posts incur~~ed in cont~eccion with any ~naiicing, refinancir,~ or ~yndic~t':on of the Shpp~in~ Center; 
(e) ctysEs of capital imp►•ovemer~ks ar~d any otl~ez~ ex}~enditures thni, uracler generally accepted iiCCOLi17tfT3~ 

principles ("GAAP"), S~IOIlI~ ~4" Gk~~1til~i7.E:GI, except thflt Operating kxpenses shall 111CIllfI~° ~~14 COSti C~ill'III~ 

the'1"eim, ~,s reasonably ara~ortiz~d by ~.ar+dlord i~~ accor•da~iee with GASP, of any cflpital ii~~provemc:nt; (d) 
c~~sts of improven~e~tts ta, or alt~ratiUrls off; space leased tc~ or ~vxilat~le for lease to arty tenant; {e) costs of~ 
r~*pairin~ or restoring any portion ~,~f ll~e Skioppii~~; Center dama~~d by a ire or other cas~ialty, e~cep# to the 
~;~tent that stub costs constitute e~c~t~nses (~s opposed to capit;~i c:~petidittrees) under GAAP :end do not 
c*xeeed the ~mouttt of Lire d~ducYible under the policy of casualty insurazace maini~ined (or required to be 
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tsraintained} by i~ndlord, or arc itot covered or paid for by in~ui•anc.e proceeds {provided drat Lendlt~rd ~s 
carrying commercially reasot~ghl~ insurance cove~•age); (~ costs of repairs, atteratior~s pr replaecments 
required tts the res~ilt of the exercise of utty ri~i~t of eminerzt domain q~• conveyance iii lieu ti~ereof, exe~pt 
to the extent thzc 5~~~~~ ~o~ts ~orisaiut~ ex~ea,5e~ (as opposed to c~pitttl uxpendittires~ under GAAI' find dry 
npf p~irl of the caldeatis~fltican ~w~rd payable to Laiidl~rcf r~~ith r4spect Thereto; (g) casts end expenses 
inCun'ed in connection with le~sin~; space iii or procuring tenants for the Shopping Center, inGluiiing, 
watltaut limilatioF~, leasing cr~n~ntissions .end ad~~e~•tisic~g expenses, 7i3d feg~l and other prpfessipha! ke4s; (h} 
Gts5k5 acid tees {incltiditt~;, wititr~ut li~~~it~tion court costs acid I~.~ral. #ees) incut~t~ed to enforce th4 ok~li~~tions 
cif tenaa~ts under leases oE'partinns pi'the 5hoppif~g Ce~itei•, pr resultin~ from the violatran ley k~andleyr~ of 
the terms nn~i conditions of any lease; (i) costs or cor~~eccinb defects in the i~iitia! cgnstr'uc:tipn t~f the 
Shopping Center, provided Shat k3ais staal! not exclude tl~e cp5t of normal repair and mainter~ar~ce ~xpecied 
tviih res}sect to tha coi2slr~reti4n materials a17d equipment irist'a(I~d in tl~e Shopping Center; (j} wages, 
salaries, compensatio~~ and benefits of any erz~ployees abuv~ the fevel of 4n~ope~~ty ~ttar~ag~r; (k) arty 
msna~;en~ent or edmii~istr~riv~ fey; pi}~~r khan the Administrative ice; (i) expenses incurred fpr a S~Gc:ifc 
kent~nt or tenants of tl~e Shopping; C~nt~r; a►~d (1) #fines. 11'1tCCCSi~ C~1fl~oG"5, pe~aalties, dn~nages anci other Gpsts 
ineurt~ecl by Landlord by eeaspn of ttny detains (or claim of default} ~r Iate ~~~yn~e~~t by it ~f«cler aFiy lease or 
gtlier contrsct or instrument (regardless of whether or rlat t}~e payment itself is allowed to be included in 
~p~r~lin~; F,,~penses), i~tctuding, ~a~ithout 1lmitakioa~, any legal and other prol:essionai fees }~~id or incurred iri 
conn~ctinn therewith; 

(3) Reel Estate 'T'~xc.s sh311 include all tapes, assesscn~nts and otf~ee govern~~~ental char~;~s, 
general and special, ordinary And e~traarc~irt~ry, of r~ny kind tend natn~'e ~vl~~tsaeve~~, including, but not 
licnited tc~►, assessrraents for puBEic in~prnv4~ments or bei~eFifs, ~vl7ich s}~alf durii~~ tl~e Te3•m lie~•eaf be laid, 
assessed, leviEd, in~Posed u}~on or bccom~ dt~e end p~y~l~le and Lai~dlurd's reasonable expense in obtaini3~g 
say rcl~und or rec~taction of Real Estate `I"nxes, Subject a~~ly to t}ie #'ollowi~y~; 

(~} Franchise, estate, inl~erita~ce, successio~~, capital (evy, trAnsfer, federal end st~fe income 
and excess p~~ofit t~Yes irisposed ti~Un L.and(ord shill be excl~~ded; end 

(b) If at tiny time during Che 'I~4rn~ of H is Lease acid rzot~.viChstanciin~ cruse (3j(~) above, a 
tax or excise on rents or other tax, however described, is levied qr &ssessed n~;ainst Lai}dlard ors 
~Cct►t3nt. of the rent eapressly t•cserved I~ereunder, ns s s~~bstituke i.i~ whole ~r iii part for taxes 
assesse4 or imposed on lard ancJ buildirt~s or an land or bttildinbs, st~clt ft~x or excise an re~Zts or 
other !ax shall be is~ciuded tivifhin the delia~iEiora of real estate taxes, but only to tl~e exte~it of tl~e 
amount Ihe~•eof' which is lawfully t~ssessed or imposed as n direct result t~f faatadloa•d's awt~erslaip 
of this i..ease oa~ of t17e Rent flccruinb under khis i.~ease; 

C. ANtVUA~, ST~ITEMENT AND ADJC)5'1'M~,NT. Within One E-lundred Li~;l~ty (l80) days after 
the end of'eacl~ ca[e~n~~r ye~~•, a~ad following t•eceipt oi'bi1lir~~s :Far Real Estate Taxes and Inst~ran.ce, i~andla►•d sl~nll 
SU~?}T~y Tt;l7Ilf1I LVIIFl 1 S41~m1T~ O~ 0I) COSSS Af1CI 8X}7Lt7C~lt'UI'E!S 1S ~ltUllleT~te(~ R~OVC F111CI $ C{(!tC~SI~l17ii~1017 Ot' Tenant's 
Proportionate Sham tlterea4 lei tlae event the amount biil~d to Tenant sl~ali be less than its Pxoportiozaate Share, the 
wine shat! be paid as AddiEionhl Rant within tl~irfy {30) dsy5 aftc;r entice of s~3ch determinatign, i❑ the eve~it tie 
anaaunt Uilled to TeY7aiit exceeds xts Proportionate Share, then such e~c~ess s17~11 be applied to the pex# Mini~niini 
Rent coning due, until fully e;~laaustecl (pcuvided, that if such excess 'is determined aS~ec t}~e'T'~ntti~a~txon Date, then, 
provided and subject to ilie condition that Ten~2it small not bL in default of this Lease, such excess sl~~tli be refi~ncied 
#o Te~~ant witl~i~~ thirty (3()) days after s~~ch deterrnitlAtiprc)_ Said su~aa~.nary shAll also eantain a det~a~minatia~~ by 
f..a~~diord of tl~e niontt~ly sum to be paid by Tenant. d~~rir~g the succec*din~; i~~antlis of the lease year, if an ~djust[nent 
is required, which deter~nir3ation ~~~<►il be based icy per[ on the expenses fur tl~e ~areceding year modified by any 
mown increases in the cost of said services. Fflilure of LniidInrd to provide notice of under or c~verpayn~e»t shAll 
l101 C013SrItL1fC 8 C~CPatl€E ~,~ ~ dI~C~JOT(~ 1111~eP ~I1lS L~fl5C flIICI WfI~ ~p~ WAIVE Filly O~ L~1t1dI0TC~'$ Ctbl~~;y LU GO~IeCt SL2C~7 

p~yn~ents or "~~esiant's obNi$~tions iie~•eu~~der including, but not 1i~~ited to, T~f78F11's c~bligaiions ko pay its 
Proportionate Share pr all costs acid expenditures, but will extc;~2d each patty's rights until the date notice is given; 
provided, However, teat if I.at~cllard does not provide such notice to Tenant within twelve { i2) montfts after the end 
o#' tl~e npplicflbie cal~nclar year, 3'ea~Ant shall I~~ve no obligaCiun to pay any deficit owed lay 'I°~:nant under this 
p~rflgrap}~. 

~~1f77_y 'I~'aco ~ Q
5}'Ci1111C~CC ~.(IITSII10i1S 
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D. BOCIiCS f1,N17 R~;CORDS, L~~~dlard sh<<1) maintain complete and ~~:cu~-ale books and records of 
afl Operati~~g Expesises paid or inaui~~ed by L~i~dlard and X11 payments of O}~eraiii~g Lxpe:nses received fi•o3n Tenant. 
SU(:I7 (?OOkS ~i[ld 1'~COfaS $}1~lII ~C' I~~~3t ii1 ~i IQCFl1l4i7 111 (~1C Cptllt~lEFlt~z1 United Sifltes known 4o Tenant, acid Tenant or 
~u<iitors selected by ''1"err~rtt slt,tll have the right, ~v~~nir, Winery {90) days of the i►~itisi billing a~ t1~e Eate3~ i~ceipt of 
notice gilder t17e fo~•egoin~ suU~ara~raph (C j, with a rstir~ii~iim of~tert (10) drays' grior n~~tice, to inspect and ~►udit 

s«c3i books AtZd records ~t xny Time duri~~g. ~1o~•mal business hours, Ei~ TCflRtlt's soli cast ~ncl expense. Unless'Fen~rit 
objects to Lancilora's billing, within ~~inety (9U) days of tl~e inikial billing or the later ~•eceipt of notice under tl~e 
foregoing snbparH~;ra~h (C), Landlord's ca]cuiation of Uperati~l~ Expenses shall h~ final and i~ir~ding un'T'enant. IC 
Tena~it abjecis to Landlord's billing, Landlord and 7'enank shall, in good faith, att~ra~pt to resaEve any such 
oUjections. 

4A RGNT 1'AXM~NT PROCCUUR~,S. 

A. ['~,YIv1~:NT LOCATION. 'l'enarit shall, without prior natsc~ or d~*ir~z~nd aE~d without flny setoff oz• 
cied~fction ~vl~atsocver, day al! Miniint~m Refit, Additignai 12~ni and othee charges ar~d ~•~niiwr all statements l~erein 
prescribed at Landlord's 7ddress or oit~er office s}~eei(ically provided in tt~e Abstract p1~ I,.ease or to such other 
person or aorport~tion, ~n~l ai sucia other place ns may bi c~~si~nated by Landlord in writinb from time to time. 

B. `l'AX~,S UN RF;N~{'. .[n the event of a cht~r~ae in laws ~vi~ereby a tax ~~n vents received by I.Ai7CIIOPd 
t~nde~• the Leese is irnpose~i ("dent Tax"), Tenant shall further pay to Landlord as pure of Ad~3itional Rent such Rent 
"('~x ~vf~eti~er o~• eat it coinpris4s a ~q~lion ot~ airy Real ~staC4 'C'3xes or real property tax hills. Rent Tax s17a11 
specifically exclude any ineorne> ~~Cise, profits, estaEe, gift, ti•ansfr*r, franchise or capita! stock tax. 

C. 1NTERI:S"I" ANt~ [„ATE CFII~RGES. Tenant c<rv~:nants and a~;ree~ that all st~n~s tc~ he ~<tid tinde~~ 
this I..e~lse, it~not paid w13en dire, SI1$~I ~lt`xi' 311~01'e5t 01] tll~ Lifl~flltl ~30ttlOx'1 1I1.EffOf Fly tEiE ~7e1' ~f3titltTl I'#1('C 4'f~U21I x0 ~~1~ 

lesser of twelve percent (12".0) ar tl~e maximum rate pern}fitted by la~v frnm the date wlze►i due btit not in excess of 
tl~e lyi~hest Cegai rates. Tenant further agrees that for eAci~ cAle~~dar month that the Re~~t is not paid tp Landlord 
within iwn (10) days ofthe date date as prt~'vid~d It~:*rein t~bove, Teiia«t s1~a11 pro~~ptly pay to Lai3d}ord a I~fe fee eyu&I 
to ~1gQ,£l0. It 1.~C1{~~OCa SI]A~I }7El}' ~c il~ 171Qf71c'.S, car incur any expenses i~t correction of any violation of any cav~nant 
aF T'enant l~er~:in set forth, the an~ouncs so paid o~~ incux~ret} s1~nlI, at Lal~dlard's option aid ot~ noEice to 'i"ent~nt, be 
considered Atic#itionnl Rent payable by 7~enant with t}~e first instAllment pf Minimum Rent tllereaFl:er to becprrte duC 

and pflyablc, end rz~ay be collected or enforced t~s by law provided with resp4et to Rent. TenaE~t sl~~ll pay to 
Landlord Faf1y and ODIi00 Dolla3~s ($50.00} for c~ela of Te~~a»t's checks ret~irnr:d to Landiorc~ unpaid b~~ Tenant's 
lank. 

4.5 '1'A~~~_~,~I~ ASSCSSM[;NTS UN 'C~;NANT'~..,~~OF~RTY. 'T'ena~~t shill be respot~sibie for find shall 
pay ~iefor~ delinquency all taxes assessed ~gflinst'('4nant's leasehold interesi or pc*rse~tta# property of any fcind orvnerl 
or placed in, ~~po~i or ~bouf the Premises by Ter~At~t. 'C't;rtant ~aere6y ~►~rees to protect and hold I~an~}less Lai~dlard 
rind the ~'remis~s t'rom a,ll Liability tar ri'enant's share of arty ~~at1 a!I such taxes, flssessments ancE charges together 
witi~ ~~~y infe~•est, ~enaEties or other charges thereby iinp~~ser~, and fi~onz nriy sale or other proceedings tc+ enforce 
payn~etit rii~rcof, and tc~ p1y ~!1 such tuxes, ~►ssessn~exits and cl~ar~es before sane bccoir~e a lien on the Premiszs, 1f 
any tax lien is ihr~~t~ned by any govemmenta! entity, ag~nCy or out#~ority, or in the event c>f the tili~a$ of a notice of 
any such lien wily resp~Cl fib 'Tenant's obligntio~zs under ihis Section 4.5, Tenant will promptly pay same and tnl<e 
steps immediately to i~avw same Xcmoved. If tl~e lien is ra pt removed ~viti~in twenty (20) days frt~m the date of 
written notice from Landlorcl, L.andNord shall l~~ve the right, a! 1,andlo~~d's option, to eat~se the sam4 to be discharged 
by record of pfly~nent, cl~posit, band or order of A count of Cornpetcnt jurSstliction or otl~erwis~, ur to pay Any portion 
thereof ~i~d of tl~~ amounts so paid, ir~ciiidii~g attorneys' fcGs and exrenses coni►ected ih~rewitl~, ta~eil~er with 
i~~tet•est on all of tine fore,~ains; at the ~~er n~u~un1 ~•afc equ~1 tc~ the lesser of twelve percent (i2°/,~} ow• the m~xirnufii 
rate permitted by lain, shall be Additional .Rent due from T'en:~nt to Landlord a►~d shaEl b~ paid to Landlord 
immediately upon r~r~dition to Tenant of"a bill. 

4.ti U'~'ILI'1'IE5_CQNSUMED ON TIiC 1'RLIVII~CS, In addition to all p~~yr~~cnts of Ivlii~i~~~u~n Rent n~id 
Additional 12~i~t herein s~e~i~ed, Tenant s)~al! be resppn5iY+1e for a~~~i shall }~~y for fl1i utilities used, ax cansu73~ed i~~ 
or upon the ~'r4~t~ises, and all setiver clZflrges, ~.s ar~d when the chArges therefor s17~11 become di3e and p~y~bie. 
Comme~~ci~ig oi~ the date l..~ndford notifies Tenflt~i that t1~e Prerrtis~s are ready for occupancy, "f"c^.nani steal! make all 

I'~~zr~ 7'~c:a 
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appropriate ~ppiieations tp the local utility eoszipanies tend pay all rer~uired deposits far mekers Lind service for all 
utilities co~nlner~cicSg with the delivery of possession of the Premises as provided ic7 S~ciion 6.2. Landlord coven~r~ts 
that a31 ettilities ire sepcu-aieiy ~~~eter~d or s~3b-;petered to the Ptc;it~ises. 

Landlord shall itt no way be ii~ble or• responsihlc fc~r ,nny loss, dazl~age (direct, indii-~ct or consegiaentirtl), or 
expense that Tenant may sustain or incur by reason of any change, failare, interference, ~lisn~ption, or defect in the 
supply of• character of 4Etk electric ene3~~y f~zrnish~d to thG Premises, tn~iess resulting; from the gross s~egligetice or 
intei~tior~al misconduct of t..ai~dlo~~d. 

X1.7 Intention;~ll~~ a]eletec~. 

4.8 INDl I'1sN.n~;N'~ COVENANTS. 'Tenant's cove~nanfs to make pflytt►ents pursi~~nt to this L,e~se including, 
but teat limited tc~, Mini~~zun~ .Rent and. Additio~yal lent :t+'e independent covenants and, except As e~pressiy set forth 
i{i this Lease, are not suhjec:t to setoff; deduction, reduction, ~~atement or suspensiarr of an_y kind d~Fring tine Term 
It1CIilE~ltl~ Ail}~ cxtens[c~r~ tl~sreof. 

AR'~'~~LF V_~ S,~C[JRiTY 

5.1 lnienlional[y~ !?eleked. 

5.2 IntentianalC~~ Ueieted. 

5.3 Intc~~tionally lleietec~_ 

ARTICLE Vl - CONS7'R17CT10N. 
A~,"~'EftA.T~UNS, MAINTGNANC'~: AfYp REPAIRS 

6.1 ~Ul~f~iT.10N 4F TI~iE Plt~MIS~,;,~, 1)pon delivery to Teitiant, (a) tlzc~ Premises sl~flll be free and char of 
a[}y ppSSL5Sdry ri~lzt of`Any other party, incluciin~, without li~nitfltion, the curre~tt tanarit end (E~) all utilities sl1~[I bG 
in gt~gd anc~ w~rku~g order. Otl~ertivise anc~ ~ubjc:c;i to the te~•ms hereof, 'i"cnanl )teR~eby accepts the Premises "~s is" 
withnui any representation, ~vnrra~~ty or expe~tatian as to the cotzditiQn of the premises. Except As set forth herein, 
Landlord ~~~~k~:s Sao oti~er f~epresetitatior~ o~• warranty a1~<tny kind, exp~•ess or im~ilied, with respect to tl7e PF•emis~s, 
Shopping Ce:rtic:r or dais Leflse (without lin7itatic~n, ~.,,andlorc~ makes no representation or w~rr~nty as la the 
i~abii~tbility, }iErtN,sS or' suitttbilify of tine Prc~~~ise~ or the Shoppi~i~ Ce~~ie~• Par a pt~rficular purpose, or relating to the 
t•equircn7~nt5, timelines or casts of ~ern~its, licenses ear ~,overnmenta! approvals rieedecl f'or Tenant's operations, 
w~~ich shall be 7'eRta~~t's sole respostsibiliry, or rclatiiia t~ ~}l~ COST Ot' 1VFI1~tlE1lllfy (7F lE7SLiiilflC~ I~UIi'~C~ YO hC O~iflltlCd 

I3y TL'I13111 ll11dE1' l}~1$ I,.GilS4~ &II O} WI1lC{1 TE!]8tit ~t3S I13CI ~!~ ()~~Of'fLllll~ t0 IIIVfSllb3i(' E]ric:U1' t0 ~Il~ e7;CCUfl4l2 4t ~I11S 

Lease). 

6.2 AS !S b~L1V~~~'. Oil or before October S, 2017, ],.andlorc~ shall deliver chi premises tt~ Te~iant ire the 
conditio« set forth in ~,eCtion 6.1 . Exee~t as set fa•d7 in ~;xhibit G1 attached he~•eto and nrzade a part: ]iereoP, and 
e~:ce~s# as expressly sit forth herein, Landlord is under no rEsponsibility to 37i~ke ar~y chan~;cs tc~ il~e I?remises or the 
Slioppi~ig CeF~ter, rnak~ any representations, perform any act of Service, or }provide 'l'enp~ft with aizy permits, 
ce~tifict~tes, c~•~t~wingS, nr c7th~r materials or iriforn~atio~i as a r~quirer~-ie;nt of'delivery. 

Tenant, its t►g~nts, 5ervaa~ts and contactors, prior to tht; delivery of possession of th4 I'r4mises, shall 1Zave 
tl~e right to enEer vppts the Premises, for tl~e purpose of taking; ine*asua-ements or making '1'4rt~rlt's improveme~3ts 
ti~erein, but foi• no nr}~er purposes; provided, however, that '1"anent has first delivered evidence of liaibility insurance 
in ai~~ounts as are required by lEte te~rnis of this Lease. 

6,3 LANllC.O1YD'S ,~il'['X TQ R~PA1R. Landlord sht~lf maintain iri fond repair the ~xteri~r walls, roof, 
strvettire, foundation, slab, sidewalks and Cointnon ArettS locaSed on the Shopping Center ancf the same sl~a13 be 
included within Opert~ting Expenses, subject to t}» terms of Article IV hereof. Fur[}ie~~, Lan~ilp~~d shall n3ake a~ly 
other repairs occasioned by 1_.andlord's i}egligence or willful misconduct, 1L LF111LjIOC~'s sole cpst end expense. 
Tei3ant ~g~•ecs tl~4t it will .not permit or muthori2e Any persgn fu ~;o oato the roof of tl~e burlciing of which the 
Premises fire ft part ~~~itl~cyut the prior ~vritien conse~~t of Lsndlord. ~.~indiord shall 1}eve r~ reaspt~2~hfe period of time 

~'Ll'l.%}' ~~EICU 
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after rec:ei~t of nufice or ott~er~vise obtai»ing l:i~owledgc of !hG need for such repairs [o cc~mmance nr~d con3plete said 
repair~5. I.,andiord may at itS sa7ie discretion ~rrariSe fc~r ~t mainkea~ai~ce eontrnel of zll roof structures, the cost of 
which shall be i~~cliYded with Uperatiag Expeizses. 

6.4 'FENAN'~"'S_ALT~;~ATiONS ABU iMYE~~7Y~;~V[~.f\`TS TO t'Tt~ M1$~S, Tenant shall co~~~pleic 
"I'enaat's Work in acet~rda~~ce witi~ tl~e te1•si~s her~ot'. Ater the completion of'1"enant's ti~'ork, Tenant shall have the 
right to make eltanges to the interior of the I'rcmises, th.e cost of which does not exceed, 'in the Aggregate fpr any iyne 
Lease Yeas•, tF~L SUm Cif Twenty Thnusand U(~II.iR's ($`?O,U00.00) and further• ~ircyvicfed tint siicl~ clyang~s (i) [!p not 
require s biFilding permit, (ii} affect. tl~e str~~eture of the Prt~nises or the building; systems i.n tl~e premises, and (iii) 
a~•e not visible from fh.e exterior of the i'~r~n~ises, without Landlorcl~ti il~'1pfOVs~I. O~Il~C4Vt5~~ 'I°enant sl~al{ not E~~ake or 
cauti~: to be mt~de any alteraEic~rts, :additions or i~nprovenu;n#s i'o t1~e building, or instaif or cause to be installed. airy 
interipr signs, floor coverir~~;, c*xtei'ior lighting, plumbing fixtures, shades or ~~v~~ings, radio qr television anfe~~»~e, 
loud speakees, sound ~mplificrs ter similar devices, o►• ~~zake any changes to t12e storefront qr exieri.or of t)je building 
rvitl~ouk fi~sE t~btainii~g Lt~ndlc~rd'S written approval and conseni, wl3ich sl~ail not ~it~ unre~sonaUly with3~e1~, 
coi}ditioned or delayed. ']'erz~n! sltal3 p~~sent to La~idlord plasis and speciticatioF~s fir s~.ich wt~~-k .it tl~e lime ~pprovnl 
is s~u~,l2t. Such appibvai shall r~qf be d~:e~ned Landlord's requir~tnent that such tivui•k b~ dome or that. La~idiord is n 
parCy to any contract for st~ct~ work. No additions, ~lter~tions, changes or i~npt•ove~7ients shall be made which. will 
«~caken the: stritc#ui-ni strei~gtl~, lessen the value ot; or cl~az~~e the a~•chitec:hiral appearance of any building or oti~er 
construction. A11 b~r.iEding n~~terinlg ~trtd ~xtw~es installed by 7~enant s1~a11 he ►3e~v OY COtTlp~~[L'~y T'~'Cp[IC~3110J1EC{. AC 

LaYtdlprd's sole option, Ter~lnt, Ott its stiles c~~st anal expense, sl~nll, irz connection with coizzplecion of its work, deliver 
copy of invoic€s lien wflivers from the ~enea~al contractors. Prior Ya conzmencen7ent o!' ar~y wprk, Tenant sl~~ll 
provide certific;~tes of iiisc~ra~~ce f'ur wprkur's cozn~eF~s~iion anc3 liability insurance relAting to such tir~ork iai X11 
amau~~ts as are required by Lalzdlord and namir~~ l.,a~~dlc~rd, Landlol•d's ~~prt~~}~ee and sucf~ oE}~cr p~rEi~s as are 
renso~zably designafecl by LatZdiord, ~s additional i~asured parties. All alterations, improvei~lents, adclitiotts tt~d 
pei~nnnent fixtures m«ode o~~ installed fey `1~CIlilF1~ 'tl$ $~CI]'P.57SCI ~1i'hich shflll expressly e~;clude Te~~~rs~i"s C'rr~perty} stall 
remain upon the !'remises ai the expiration or earlier lermi3~tttio~l of this L~as4 aR7d shall Uecanzc the property cif 
Landlord. 

~.5 SiGNS. "1'ert~lnt shill not pince, Ater, exhibit, i~scrihe, poil~t, or affix any sig~~, tatvnuig, cuttopy, 
ac~vei~tisemerit, ~iotiee or other lettering on any part of the outside of the Premises ter of the building of which t}ic 
T're~~~ises is a pflrC, pr inside the premises if visibi~ frpm the outside, witl~oi►t first c~btaiz~in~ LflE3dlord`s wri#ten 
appa•ovnl tl~ereaf; a~tid '~'tt~ant f~irther a~•ees to tyyaititair~ such sig~i, awrtii~~, canopy, t~e;Coration, advertisi~~g matter, 
lettering, etc., ~s may b~ ~~~roved in good conr~itic~rs and repair at nlE times, Arid repair elf da~na~;e to t}3e Premises 
tli~t is e~used by tl~e inst~llatioa~, niainfenance ar reinpval of such sins, lettering, etc. All sins shflll ~on~ply with 
the: si~~a criteria p~~ovid~d by L,~ndloi~3 in Exl~il~it I3, nrid `C"errant sliAll be obii~a#ed tp ins~Eali at lest one sign in 
c~nfoiznance with, ~s well tts any ad~fitaot~al signs ►•egE~ired Liy, such sign crste~•i~. Alf i~n~nt sins sh1I1, nt Tenant's 
post, comply ~~~ith ap431ieat~le laws, Codes, ordinances, rizlcs tend r4gulations. If directed by l,.~ndlard, Tei~lnt, at its 
sc~lt~ cost, sij~il remove a!1 ~i~;ns Ripon tl~e terFnin~tion of this l.~~se a~~d will repair all damage c~~ised ley such 
removal. 

6.b ~'URNiTURE,'I'RAllE: t~CXTi~~i.E',S AND ~Ui11!'MI;N'~. ~.xcept ~s set forth ire `T'enant's Word:, Tenflnt 
shill not c~~t or drill into, ar secus•e ar~y ir~ide tixttire, apparat~is or equipment of any kind to at3y struckear~{ part of the 
Prcmis~s without ti~•st obtaining the written consent of Landlord. All fiirnishin~s, trade fi:~tt►i'e~s, equipment, and 
m&clines inst~llad by Tens«t ir3 the Prennises shalE Ue ~~ew ar con7plel~ly reconditioned and rti~rtai~t the property of 
`I"~nant and sl~a11 be remuvnble by 'X"tn~nt ak the expiration or earlier termination of this Lease ter any renewal or 
extension thereof; provided that in tl~~ event of~ siacl~ remov~I Tenant shall promptly {•esrore the t'remises tv their 
origin$1 urcier and condition. Any such equipment not removed at or J~rior to such tenninatian sI~a11, ~t .G,,a~~cilord's 
oplior3, be a~ad become tt~e prope~~ty of C~s~nsilord. If' arty personal pro~~rty is le~ised or niherwis~ owner# by a third 
party, ']'errant shall provide Lsc~dlord wilkt the ide►~tity ot'tlie o~mer in tiufficient detail for Lflnd(orci to be nble to 
C~anlnlunicate wiEh such orvn~:r. 

6.'~ aN(TIAL INS'FALLA'1't(~N ,ANA) ~MPROVCMEN'C'S_ ~3~_ TFI~AiV'f, Ta the extent that I,anc~lord's 
approve) is iegi~ired under Scctiott 6.4 hereof rand to the extent not ire convict wit[ E~hil~it C~2 re~;~rdin~ Tennnt's 
V'+rnrk, Tea~an#, prior• to cornrt~enCin~ airy wank in, at or upon the I'rentisks, at or ~~pon flee Pre~r~isc;s, shall submit to 
Lg►~d[ord fog• Isandlard's prior writtLn apnrov~~l; (i) complete ~rehiteetural, eiectrieal and meehflniGal plans and 
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specifications covering atl wUrk W~11GJ1 Tenant proposes to do in the I're~nises, including the install~t~nn of any 
~'txtures therein, whether suck work is ko be da~~e by Ten~~~~ or by o1he~•s, (ii) sworn statements front 'Tenant and its 
~;En~:ral cozltr~ctor, inciudi~~g the names, add~~esses aid copies of contracts for alt contractors and inateri;~ls suppti4rs; 
{iiij aI1 necessary permits e~~id~ncin,~ con~pliaEice wiri~ all applicable s*avernment~3 rules, r~gul~tions an<I 
req~iirements acid payme~~i o#' a!l irttp~~ct, ~~sa~e or oilier fees; (iv) certificates of insurance in fcyriti end anlc~unts 
re~5o~zaUly required b}~ L~ncllor~f, nan~ii~~t Landlord, Landl~~rd's rric>rE~~i~ee a►id sueli other psrti~s, as desi~nateci by 
l.~anc~]ord, es szdditionai ir~;;ut•eds; a~ld {v) ~l! other docttm~nts attd i.nforn~atioi~ as L~i~dios~d may re~3sonably rec~aest in 
cannecEion with sucP~ work. .All }~ta~}s end specifications steal! tie prepared in such detail as ~s required fey the 
a~~pl'rc~ble ~overn►ncntal j~irisdicti~n in whici~ t17e Shoppir~~ Center is located aid, ii'sueh gp~,licahle ~overnnze~atal 
jurisdiction does riot require s~~btnittai of such plans floc! specifications, tlieii in such detail as Landlord rE:ason~xbly 
requires and '1'e~~aryt a~;r~es nc>t to commence work upo~a arty pq~tion of tl~e I're~nises until l.andiUrd leas a~r~roved 
SUCfi pIflI1S Atli 5~lCC1EtC3.L10f15 ~❑ W19tII7~. LE111~IOI'CI ~gree5 to ac't ~+~itil reaso►iable prarnptness witi~ res~eci to the 
approva3 or Hoer-approval c>f sl~ch plans aizd specifrcatiortis. Any claan~es in said plans ar specifications must be 
sinailariy appc~oved, in rvritin~, }ay l,antilord. 

[3po~~ ►~cceivir~g ppssession of the Premises 8'0137 La~ticlicrrd, 'J'enazit, at its sole Cx~eriSe, shall with d~ae 
difi~Zence proceed tc~ ec~mntence'T'ei~arat's Wo►°k in accordance ~viclt kx.E~ibit C-2 encf to instAll such fui~ishirt~;s, trade 
fixt~~res Ind egt~ipitlent end to perfbn~i such other tvar~: as shsll be nc cessaiy oi• a}~propriate in prder tp prepare tine 
Premises for tl~e operting uf'I'enant's business. 

All of Tenant's r~~ork a~~d instafl~tio~as shall be done in a first-efa5s, workmanli~:e ~nanr3er ~~sing gn~lified 
labor and food quality material and in co~a~paiance with all Taws, rules, re~;ulati.c?ns and orders of A11 bo~~ernmencal 
authorities havi~~~ j~irisdiction thereof and free of Beals and cl~i►3~s for li~~r~y. '1'en~nk's work sl~ai! 1}e cond~Ectec~ so as 
not F~~ interfere with otfler work tit pi~p~;tess i.n the Premises or tl3e Sho~ipinb C.+snler or ~r~ith other tenants' ~usin~ss 
sncl, in tlae perfonnli~ce of 7"enant's work, "~'enant s}~s~31 e37~~ge end erT~ploy oily tiiacla labor as will ~~ot cruse flay 
conflict Ur ccynkroversy with any labor urbanizfttic>n represen#ink tt~ades performing wt>rk for Landlord or others iji 
the Slxnppit~g Center, or any ~~rs the;•eol', including the ~'z~emises. At L~iidlord's sale optib~, Tei~an# at its sole cost 
And ex~aense, s3~ali, in connection with t}ie completion t~f its work, deti<<er a get~e~•a! cpntrarlor's of#idavit, co}~ies of 
it~voiees anr~ I~c~n waivers froiii the ge~ieral cgirtractUr a~ad subcontrncto~•s and sifppli~rs ~vitla work cos#ii~g icy excess 
of $ f 4,OQU,00. 

`['cnflnt shall, ak Tenant's own ex}aec~se, pror7~~itly rernt~vk from the i~remises ar~d tf~~; Shpppin~; Center area 
fl11 tr9sh aitc3 debris whicl~ may gcGui~nFlate i~~ cunn~ction wiil~ Tenat~t's work in the 1'rEmises. Te~~aczt, prior- to 
delivet~~ of pass~;ssion, sh~il with the prior consent of ~andlprc~ be pe~~n~itted to it3stal] fixlur~s Arad ec~uipmen#. Any 
work done by '~'~nant prior to delivery of possession of t)t~ Premises sl~aiE be done in a ~i~anner as will noE interfere 
~~itl~ tt~e prc~grc~ss c~1' the wort: by Landlord of completitt~ ccrostructioi~ and Landlord stall lave ~~a liat~ility or 
responsibility fur loss qf, or :iny damage to fixtures, equipmc~ni pr ether ~~•operty of Tei~~nt su i►3st~lled ur ~l~ced o~~ 
the Pi°emises. 

Tena~jc ~v'tll abt~irc, at its sole cost, a certificate of occupancy or sainilar approval ~tnd deliver a ropy th~~eof 
to Landio~•d uposl coinplelion of Te~~aa~Ys work. 

G.8 MECHANIC'S t~fw:N~. If Ten~~nt snakes atzy flltet•stions or im~iroventents in the Pre►~~ises, "~"en~nt roust 
pay 'for swine ~~~tien mflc~c_ Nathin~ its this (,ease shalt be co~~streied to authorize Tenant or ~nrotee deafin~ with or 
uiacfer Tena~it, to charge the r~ttts cs~'#!te ~'ren~ises, or the property of w1~ic~ the Pretz~ises forii3 a part, or the interest 
of Landloed iii the estt~t~ of c1~4 Yr~tt~ises, or s~ny person under• and ihrou~h whc~xn l..andlord has acgriired its irtt~rist 
in the estate of t1~e Prcrnise~s, with a ~naecla~~nic's lien ar eneu~nL~rance of uny kind, and ~inde~• no cireurnstenc~s shall 
Tenant be cot~sti•ued to b~ the sent, employee or representative of Landlord in the making of atzy such aiter~tiohs br 
i~nprovenaen#s to tine FrErt:is~s. rf a m~c:hanic's or n~aterinl~z~en's 3ien is thi'cAtene;d 6y any cont~~~ctor or su~plicr, or 
in tl~e event of ilie filing ~f $ ~otic~ of any such Iien, Tenant will profr~ptly j ay 5~me ~rtd #A3ce steps i►z~rnedi&tely t0 
}gave same removed. lf' fhe lien is not removed or bonded within thiF~ty (3U} days froi~~ the date of rvrittert raplic~ 
tiom Landlord, Landlord slt~3il b.tve the righf at Landlord's option to case the sane to be discharged by recort~ of 
payment, deport(, band or order o~ a court of competent ,jurisdiction ter otherwise, or to pay any portion thereon end 
aftlze ~n~oui~ts so psid, including ~ttorr~eys' fees ~r~c~ expenses connecked ih~rtwith, to~etl~er with interest nn III of 
#3ie f'oregoiz~g at the per dpnurr~ r~~te ~c~ual to tt~e lesser of twelve pEre~nt (12%) q~• tl~e me~ir~iutr~ rite perrtlltk~d by 
]aw, shall be Additsonai Reek c#ue frown Ten~~~t to l.artdlard ~r~d shall be paid to i,andlord immediately upon 
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rendiCip~Y to 7'e~~at~t of bi1L Tena~3t will inde►~3nity, defe~td acid hc>Id harmless Landlord fro~rY end against al.l ~1C1U1~ 

loss, claims, daFna~es, costs or ex~ci~ses sutfered by Landlgrd by reason of at~y repairs, ittsSallations a• 
improvcinertts made by Tenant. Teriar~t will provide inst~railee eeniFic;ates Fs-oti} all corzt►•actot•s pt~rfonnin~ 1-enant's 
work in furor and subst~~~ce as is required by'Fenar~t under this L~:ase_ 

No mechanics' or mpiwri~lmens` liens or n~o~2gages, deeds of tr►~sf, or outer iieits oi` any character 
wht►Cs4ever created or su€fcred h~ T'enant shall iii fli~y way, or to auty extent, affect the int4r4St or ri~;his of Landlord 
1!1 i3Ry ~k11IdIl2~S Ol' 0[I]Cl' Itt1~CgVCfllElltS 011 t}2~ PI'e111tSC5, ar atkacll to or :~ffecT Lgndlr~3•ci's title to or rights in the 
I'r4mis~s including, but not limited tc~, Latadlord's reversiana~'y i;~tCrt~st ot~ other esfnte or snYe*r~;5t bt Laf~dlord in t}~e 
Premises. 

6.~ TCNANT'S U~l'Y"Y T(~_[~~;PAIR AND MAIN'T'AIN i'R~MISES. Tenant, dF its soka east end expense, 
sh1lE keep n~~d maituflin in good ordet~, conditio~~ and repair (including any such replacemcni, ~~eriadic painting, and 
~•estor~ttiofi as is regiFired for ti~st ~urpbse) tlae 1'reinises and every earl tl~e~~eaf end flay arzd tell a~p~irlei~~~i~ces hereto 
lgcate~i (excluc~irtg Those it~ins that are I.,andlord's responsibility hununder), sncludin~;, but witftout limitation, the 
e*xtc^rioi- acid fates°for }~oi~tio~i of Ri! doors, door checks, wit~dc~ws, plate class, s#ore fi•oni, all ~ilumUin~; and sewa~,e 
i'acilities within ai d exel~~sir~ely scrviz~~ i{~e Premises including #i~tures, heating and air cont~itiartin~; a»d electrical 
5y4tc^rps within and exclusively S~rvi~7~; tie Premise, sprinkler sys;ems, walls, floors acid ceilings (including (i) any 
damage to the ~vnils, floors, ccifin~;s or Tl~e oThec• areas of the I~r~ttai5es that is ot}ier~vise `["enant's responsibility 
iiereund~r car {ii) aizy mold or mildew condition on tine w~l1s, floors, c~~i(in~;s or the otltei• areas of the 1're~nises, 
cflused by or resuhing from moisti~rE nn c» about t~~e Pt~emises from and .~~er the con~n~e~zcement of "t'enant's 
operalipn~ therein), motflrs excli~siv~ly sc;rvin~ tl~e I'rer~~ises, a~1d all afte~al:ions, improveit~ents and instillations 
made b)~ '~'~nant under the ter~tts of thss Lease ~tr~cl any exlZibits thereto, as tter~in provided; any repairs required to be 
nude in the Premises due to burglary Uf tht; Premises or other ilEegal acts opt il~e ~'ren~ises or any damage to tl~e 
Premiss caused by a strike involving T~r~ant nr its e.mpiayees. 

'l~caani shill n~~iratain and beer tl7e expense of tiie 1ig13t fixtures n~zd bulls, any sprinkler systeEn, Air-
conditior►ing unity ~nci filters, ,jlnitorial services, int~riorpest control, t31id tI1C I3ICf", ptOVJ(~6CI CO tll~ Pl'~I1115C5 Fli1C~ 1101 

included in Op~rsti~t~ Costs. [n the event that as~y ~;ove;mn~entnl reg~il~~tio~~s or insurance coiT~pa~ry insuring the 
Shopping Center pr the Premises, from tune Eo tigl~, Shill require m~~dificatipits including, Uut riot limitetf to, 
en~ergei~cy lighlin~ to be instr~tled itt the Prernisc;s, tine i~sstallation atld the maintenance of tl~e sflme, 1I71;~U{~It1~ 

~~roviding of Clattery pp~v4r, shall ire the responsibility of'S~C'h~fll. TellAllt WII~ 130f CflLE5~ Or ~~~fi11t c3CCClI11UI8IlOR Df 

airy deb~•is or e~:tran~ous natter o3~ the roof of tiie Premises an~3 wil€ be responsible far any damage caused to the 
roof' by a►iy acts of T'~nant, its a~Zcnts, serva«ts, ernploye~s qr contractors of any type or nature. 

Subject to the ptctvi5ions of Section b.4 through fi.7, Tenant shill be resporrsibie fvr any ~i~odifica#ions to 
tl~e Shopping Center rcquir~d by app~icab9e law or codes because a#~ Tenant's i[istAEiatipnS, ixnprovetnents or 
permitted use. At ~sil times during the Tenn, Te~1a~~t, at its sglc Cast aTad expense, sl~~}I ~rYaini2~in 3 maintenance 
Conlr~ct i~l effect witl} a licc:nsec~ corr3petent contractor for the consiwt~~~t pe~•iodic (which shall t~ ~i least quarterly, 
or rraare frequently if required by any znanufficturer's ~va~r~nty} inspectiaf~ end maintcnan~4 of all heating, 
v~ntil~ition and air co►~ditioning ("I-~V.AC;") systems located on and e~c~lusively se►ving the Prcmi:;es, 

5~ibj~ct to the teiyns of tl~e rides- ~ttitched hereto: The F»aintenancc cunt.►~act i'or the l~IVA~ and any ~~•ease 
trap ~i~d exhaust l~aad installed must z~~~ludu all services sug~;est~d by tl~e equipment mflnuf~c;ture~- ira the 
c)pCl'2,tic7nlmaintena~lce m~i~r~a! 8f1(~ (}'1(7St" required by ~pplieable laws antl codes. All }1VAC, grease trap anc3 
~xk~aust 1}ood n~~intenflnce contracts will be entered into with re5ppnsii~ie, experienced providi~rs. Tenant is 
ok~li~;atcc! to pea~ide copies of sll such n~ai~tenaf~ce cante~ets to L~ndlc~rc~ on an a~uival l~nsis. All altc.r~tions ~rnd 
egGiipment instilled by 7~et~ani shrill be sub;ect to Landlord's review a»d approvat. Any cost flf repair to the cease 
trip, sewer systei~~, roof or ot}~er Sl~pppin~ Center elements, which i;~ay die Caused by inZproper maintenance ref tl~e 
t-IVAC;, ~;relse frap end/or exlzaz~st hood ~vi11 b~ at the sole cost fl«d expense of Tenant. 

In additiof~ to the for~~oin~;, to the extet~f solely al3ocat~d tp Tenant, TenAs~t shall, ai its sole cost and 
expense, maintain ~trZd keep cletrn all of Tenant's exl}oust hood ~c~uipment, t►•ash prtd i•efiise receptacles, dumpsters 
aid their s~n~rotatiding areas. in it~~ evCnt that Tena~~t his nip aiaave ground g;re~se trip or receptacle, '1"~n~nt shill, in 
ii5 sole cost and expense, rt3aintain t~nti keep clean sncii area. Uput~ LandlC~rci's a~equest, and at Tenant sale cost and 
expense, Tenant sh~►11 construct and install t~ concrete pad for its brease trap container. 

Fu~ly 'C'r~co 
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If' Tenant f•efuses or ne~;lc4ts to coi~~rnence tend to eQrt~plete re~,~irs or maiaatenance required by Tei~sa~t 
herein pr~in~tly aRer ~a~rittery nptice il~ereo#~ and adequa#el}', Landlord may, bt~t shall not be rec~iiis•ed to; mnke and 
COn3~IEte S~jd l~~]RII'S Elnt~ 'I'ertisni' s1~a11 be liable for the cost tl~ereof to 'Landlord xs Adc~itionaf Rent, Except to the 
e~ctent ofllenvise ea~r•essly ~rpvided in Section. 6.3 above, or Sections 9.1 pr 9.2 U~Io~v, Lnndloi~d s)zall riot be 
obligated #u repair, replace, mai»fain or alte~~ the Premises, ~ntt 'Tenant wives alk ka~+'s in c:ontr~vention Ehei~e~f. 

.AR'FLCLL "V~l - ~~~:_(~w_ ~'~t~M~ES 

7.3 T~NAN'r'S_iJS~_. C1~'_ THE P~i.FMISES. Tenflnt s}~~ali «se and occupy the Premises only fur those 
pe►Tnitteil rises refleeteti in S~ciio~~ ].7 of t~~e Abstract of Lease and for nc~ c~Eher purpose without Landlord' s prior 
writ4en coa~ser~[. Additionally, Tea~ai~t shall not violate iE~ nr~y manner (~3) the exclusive use ribl~fs granted by 
Landlord to other fenanks in floe Shopping Cesrter w~ien 7~enant h~5 tecuiv~d wriiten notice of such exclus'sve rise 
ri~l~ts {ai d proviilecl that Fkt~: sar~ze CIO~S 1101 Illtllt ~'C't1F111t's permiftesd u4e laer~i~nde~~), {b) any rise restriction or 
prohibition cor~tair~c:~l i~1 any document of record o€ ~v}7iC}S 'Tenant htls beers pa-ovided a copy, or {c) any or tl~e 
ProhibiEed Uses set forth in Exhibit ~-I or tine Sl~oppin~ Centel• Exclusives hnd Reslrictaons ~s set foi~tfi il~ G~l~ik~it t~-
2 attached I~ereto and n~ad~ s part hereof: 4f`any cont7ict shall develop beltaeen Ten~~nt and qtly ot}~er tetia~ti of the 
Sliopi~i~ig Center reg~r~iitt~ arty p~roviwiotts iii t1~is Lease or in leases tq otf~er tenants in the Shoppn~~ Center•, 
Lnn~~lord shall be tf~e sole at~bitrator o#~ s«ch cont7ict. If Landlot•d permits b d~vi~tioaz from Any p3•ovision oi' ti~is 
Lease, tl~e peri~~ission, to bc: efre~tive, i~7~ist be iii ~vrikin~Z flied L~t~dlord sty its sole discretion may tivitliliold or revoke 
such permission. Failure of Landlord lcf enforce Tny p.ravisio►1 in this Lease car in {eases to nny other te~~t~nt 's n the 
S1topF~ing Center shill be at Lns~dlord's eom~tterCially reasonable discretion and l,andiord sham incur no liability to 
'~'~nar~t as a ~•es~~lt of any determination mane by l,.an~lorcl. FE~rtliei7a~ore, iF Tenant's us~,~ of t~~G £'re~~ises or any 
iirraproveinent co~~structed by 'fcntrnt in, ;~t ar upon tlae ~'~~emises or the Slioppis~g Ccr~tcr causes the inapasition of any 
impact tees a~aiE~st ~tzy pot~tion of tl~e 5hpp~+n~; C;entc:r, #han Tena~~t s}z~ll pay such fees prior to deli~~c~ti~ency. 

7.2 'SE, OF C{]MMaN AREAS. All f~cilitics furnished by~ I_,aa~dlard in the 5lioppi~~g Center ancJ desibnit~d 
for the ~ene~a# use, in common, of occE~pnnfs of llie 5hpppin~ C'.enter, i~acli~ding Tenant hereunder, illcir ofllCBrS, 

agenti, ett~tploy~as and cz~stamers, incl~tdit~g, lout not fi.mited to, par~.in~ areas, st~•eets, sidewalks, canp~ics, 
rntid~vays, loadan~; p1~►tf'orms, washraon~s, s}ielters; ramps, landscaped areas and other similar facilities, s}~all ~i :311 
times be aubjeci to the eYciusive control and iz~an~g~i~YenE pf I~~ndlc~rc~. Landlord shill leave tttie right from tune to 
tune to change the aF~ea, level, Iocetion and arrangcrncnt of'such parking areas and other fncilities above; referred to; 
At]CE 1115}Ch7 8II Tll[F;S i111L{ TN~'UlcitlOilS (?eI't~1l11111~ t0 4t1~ ~~ecessary for the proper aperAtia~1 and ~naintennt~ce of the 
cosnn~un f~cilili~t; provided k#»t the same do not mxterifllly and ~idvcrs~iy af~eci Tenant's visibility, parking Qr 
access. '1"errant hcr~~tnd~r and ~tny other subtecaarits and Iicer~sees sl~~,ll c:c~~n}~ly with a!1 rules find regulations s~►sde 
by L~ndlard pettainii~~ to 1.he o~~e~atio~t At1d mai~itenflnee of'said cprnmon facilities, incl~3di~~g, Uut nol Ionised to, 
suclti re~sc~nabfe requireinei~ts perEaining to sa~iitatior~, l~andlit~g of ir~sh end debris, loffding and unloading of trucks 
and other v~hi~lcs, end shfety and. secii~•ity aga'►nst fires, tftei~, vand~lisn~, personal injury ~~td other hazards. 'The 
p~r•king ~rc~a sl~ail be litrtitt^r~ to pz~rking for customers aE~d employees of 4'~~~tti.5 Uf tl~e Shoppi~~g Center, La►~dlord 
and say otl3er parties permitted by i.a~dlord front tune to tine, and '1"c*narit end its ~~i3ptoyees may not pa~•k iii any 
portion of the parkin; ,ire , 4xc~pi 11~~t }~o~#iva~ thereof; if any, designafc^,d or wtticl~ may Hereafter Ue designated fls 
"Employees' ~'arkic~g Arc~~." (,andlq~d retains file right to grant exclusive parking rights to portions of the Stzopping 
Center to other tenants t>f the Shop~i~~~; Center. Landlord rho![ have L}~~ exclusive right fit any a~~d a31 tines to close 
t~~~y portion of tt~~ cofnrna~t areas fpr the purpose of making .repairs, cliangcs or additions thereto and nay change the 
size, flrea ar an•angement pf the parkin; areas oe the ii$litin~ thereof within or adjac4nt tc~ the e~istin~; a~~eas and i~~ay 
enter into agreements r~~ith adjacent owners #or cross-easen~enfs for parkirzg, ir~~r4ss or e~~ess; provided that the 
same do not n~f~terially end adversely irttpac:t ~enaraYs visibility, ~ar~;ing ar access. 

7.3 C=~1]~)~-'T ~)k''~~NA,NT'S aPE,RA'T10iVS. 

A. ~'xee~t foX s#sits and fiederal designated l~alidays, other days when tF~e majority of the Sl~oppsng 
Cer3ter is elosc~d anc~ ~losar~s resu~tin~ lrotn reinadeling (for a period nc~t to exceed 30 days), casi~~lry or force 
~najeure ar as oCh~~wise pGrrnitted I~eretinder, Tenant shall, at all times Burin}; E1tC T'e~~n, candtiict its Uusiness irz tl~e 
Fr~r~~ises A minin~utt~ time ~r~rind fi'~>x~~ 10:30 11.M. Ea 9;00 P.M. oi~ Mondgys tl~rpugh S~ttG~rc~ays and from I?:DO 
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P.M. to 5:00 P.M. un Sundays and sh~i] enntinuc>usly a~ad ui~inte~~-uptedEy occupy tl~e Premises and operate 
khraughaut the ~('ern~ fqr tl~e i~se permitted by i)~is Leasa~. 

B, ac fill s~mes ti,ro~,gi~out the Terrvi, and witht)~it lin3ifr~tion of 7'et~ant's c~ihcr obli~atiai~s set f"orth in 
this LeAse. Tenant sliail: 

(1) comply wit1~ nny ~i~d nll rcyuiremenis ot~ any of t}zc co~zstituted ~ubfic st~thoritiLs, And with file 
tcrrns c>f airy State oi• Federal law, statutt; yr I~ycal ordinance or regzilativn applicably to Tena3~t for its use, 
sAPcly, cleanlil~ess ar oeeupatioi~ of lhG Prc;ratises including, but nui lima#ed to, tl~e require~tYents oP any 
ap~licab9e permitting or licensing authorities {including pay~ne►~t cif suci~ costs), the reyt~ir~ments of the 
tlmericans with .~isnbiiities Aci and regFliref~~ents of'n3~y ins~rrer t~f Fhe. S}~o~ping Center car the f're~nises, 
and sltal) defend rind hold Landlord hannlCss iram pei~Alties, liens, cc>,S'ts, erpe~ises or damages resulting 
front `T'enant's failure to do so. NoCwithstanclin~; the foregou3g, 7'~narrt's c>bli~ations hereunder ti+~ith ►•espe~t 
tp e.ompliance ~~~itlt l~►ws relate sol~iy ka'l~enai~t's operations is~ the: Premiss. 

(?) Give to Landlord pr~~mpt written notice of any accident, fire damage or e~lvironrit~tttal condiEinn 
occur+•inQ oft oi• to the Pr•einises or of any leaks, n~oisture buildup nn or aboi~G the Premises. 

(3} Load find ~inlo~d b~ods xt such times in t~7e areas a~~d ti7rc7u~?~ s~~clz e~~ir~nce ~s may bt designated 
for such Z~~Frposes by Landlord. $uch trailers or t~~~rcks shall na! b~ p~r~liktecl to re~nai~7 po~•kcd o~~crnighE in 
any area of tlae Shopping C'er~[~r, whither lo~clec~ ar u~~loaded. 

(4) Comply ~v'rth alI r~~sont3t~le rules a~~d regut~tions of L~nc3lord in effect at the tirt~e of tl~~ cx~cution 
cif khis Lease or at flny time or tinties, ttnd ~`ro~~~ time to time, promulgz~tet~ by l..ancf{ord, w3iich Landlord in 
its salty discretion sl~nll deem necessary Sn can~~ection with the 1're«tises, the buzltiin; of which t}~e Premise's 
are a part, oe the SE~opping Ce►~tcr. E.andlord Agrees that it s1~a11 en!'arc4 uny st3cl~ rules and re~ulafions 
~tnifUnttly with respect to t1~e Shopping C;~ntcr ~t~d not ial a~i ~rbitra~y sr~c3 c~p~ic:ious ntarn~er. 

(S) Te~~ant s1~fl11 tnai3~tair~ cornpl~te and attractive display ti~iridpt~~s in t1~e }?remises. 'I'er7~nt sha3i keep 
all display windows cleazi and shall keep the sane illuminated dursitg normal business hours and nt such 
tither Times as Landlord may 1'rr~n1 time fo ti~~ie rensa►3nbly require. 

(G) Teti~~tt sh~Il ~~ot coi~tnit pr pG~ttiit any waste upoij [lie 1'rErraiSes nor shaEl Te~iar~t pertar~i~ any yet 
pr carry c7n any practice wl~ief~ may injui~~ the Premises, any other space in the Shopping C:entei• or any 
oth4r tenant or occupant cif tl~e Stt~~pinb C~Gntez-, or cause flay offensive odor-, noise ar vibration, or 
cn~tsiifutc; a nuisance or menace to any gthcr oCcu~~~~nt or otEier persut~s lit the 51~opping Center, ar~d in no 
evert sha11 any offensive noises be emitted frUm tine Premises. 

(7} Tenant shall keep trash and reTuse in covered t~•ash f•~c~ptacles authorized by Land]ord, ~v}yich 
trash receptacles sh:sll be kept within the C'rernises at all tiEnes, and in n~ event stored outside of tie 
~'reptises. Tenant shall contr~►ct for its Yr~sh remove) with a reputable, liccn~~d, and ins~~rec~ trash removal 
campt~ny acceptable to La~zdiord tiiitess Such trash removal is odlerwise provided Uy Landlord in irs sole 
discrc;tion. Tenant sl~ali cniise such trash a~~c~ rc~~i~se to be ret7ioved fy~ony tfte Pr~;znises its tEie mnncier, at 
sti~ft Cin~es, aid in such ~►reas As Landlprd ~t►ay ~fiesignt~te f'or sticl~ pirrpps~. Xf l,.ar~dlord pi°ovides fo►• trAst~ 
removal Fly a contractor, Tenant shall use swch co~atractor foi• its trash removal and pay when due stl 
chtsr~;~c afisessed in connection with such crash removal at the rates established k}~erefor. Tenant shall 
ensure that no trnsli, g~rbnge and refuse ~Gcumulate. 

{8) Tenant will at its expense ~a) keep tlae inside and outside o~aIl Mass in the doors a~~d wiuciows of 
the Premises clean; (b) ke;e~7 all the w¢tE1s and interior store surfaces of t1~e Premises clean, dry end Free 
from mold and mildew; (c) re~l~ce promptly ally cracked or brpken ~;l.iss of the Premises ~vilti glass of like 
kind and quality; (d) maintai~y the I'rcmisc;s in a clean, oi•de►~ly and st~nilary condition and free of insect, 
roc~enis, vermin and other ~ic5ts; (e} keel ala ~nGchai7ical apparatus frc~ of vibration and noise ~vl~icli tnay h~ 

t~~E~L-.y ~~a~~~ 17 Syc~timnre C~ontn~ons 
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1rai~smitted beyond lire Premises; end (f~ conduct its business in ill respects in s marn~er cc~nsiste~it ~vitlz the 
~~Uality and sia»clareis of o~~eration of F}7e Shopping Center. 

(~) '!"errant agrees that neit3ier it nor anycyne t:~ki~~g Linder or tl~rougt~ it shall operate o►• cause or peri~~it 
to be operated from or at tine Premises a catala~«e, Iizternet, ll1All nrcler or a~i "8~0-type" phone-order 
fneilify, c7r a wl~oles~le, discount, outlet, "warehouse," "dollar-iype" or unit (~ric:e store. In regt~rd [o tE~e z►se 
and o~cu}~~ncy of the Pr~e~i~ises and chi C;c~Rtan2on Areas of the Shops>ing C.~*nter, Tenant tvil( ~Zot: (i) place ar 
tr~aintiin any ►ne;•clzandise, frasls, dchris, refuse or other ~rEicles iti any ve~kibule or entry of tl~c I'recnises, 
on ii~e; fc~ot~vaiks or corridors ad,{aeent thei'~to or eise~i~here on the ext~a~ipr of the T'remises; (ii) use or 
~~erinit tk~e use of any o}~jection~►ble advertising; rnediun~ such ~s, ~~itti0ut limitatio~7, loudspeakers, public 
addr4ss syste►ns, so~ind atnpiifiers, or the re:Ce~lion ofrndio, teievisicm ter caller ~z~edi~ bro~c~easts wiiieh is 
in ~~y manne►~ audible or visibly outside nF thc; Premises; {iii) pci•mit ugc~ue accumulatio~~s of or burn 
gA~°bage, tr~sl~, rEibbish or other debris within or tivithout. the Preiniscs; (iv) cause or hermit objectionable 
odors in t.andlt~rd's reasan~ble apinior~ to Lm~nate or to be dispelled fr~~r3~ tlae Premises (bnt excluding 
odors typical ok~ a resiaurantl; (v) cfluse 4v~t~;r qn the Prei3~ises to nrc~irrrXilatC, pool or cause leaks info 
adjr~ce~7t pte~~ises, (vi} solicit business i~7 n~ty aria ot~ tl~e Sl~oppin~; C~ntLr putsicle tdie Premises; (vii) 
distribute handbills or artier i~iatter in any area o£~the Slzo}~pitig Ce~~ter oufside: the Premises; (viii) receive 
or slip articles of any kind o~~tside t17e de5i~;n~ted loat3ing areas !br tl~e PrGn~ises; (ix) [75~ Aily j?IE1ZA, 

exterior areas, corridor, sidewaEk, or ~c~y other area of tl~e Shopping; Cci~ter ar~jacent to or ~~ear if7e Premises 
for the sale nr c~ispl~y of a~~y ~nercl~andise or ft~r any other h~Fsiness rise, ncct~pakic~~a ar undert~kiai~; (x) 
conduct or permit to be conducted ~sny auctior~, sidi~walk sale, distress snle, fire sale, ~;bin~; oui:-ot-U~asmass 
sale, or t}~e like; (xi) use or permit the ttsc of any portinr~ of the Premises for ~rn~ unlawriil purpose or for 
oily activity of a Eype wlaicl~ is not generally cunsid~recl ,~pQro~~riate i'or high-caliber, urE~a», shopping; areas 
conducted ire aeec~rdance with ~oocl arid generflily acce~aled sta~~d~rds oEoperntion; (xia) place a la~sd u~an 
t~~iy floor tl~a[ cac~~ec~s k}l~ ~~I003' ~OiIC~ ~~lflt I'I7C fiva~' +vas desi~*ned to car►~}~; or (xiii} ~ief'~ce, dara~age oa~ 
cue►T~olish a~~y sign, lig}ri stai3darc~ or fixtures, la~~dscaping rr~s~t~ri~E ~~r other improver7~ersi or ~!'ppt~ty in any 
areas of the 5hoppin~ C~e~tter outside tl~e Premises. 

(]0) 1'el~ant shall ncyt do, or sorter to be done, any ,tc:t r n~titter or chi~tg objectippabl~ to the ire 
iz~surai~ce com}Sanies ~vl~e~-eby tl~e fire insttran~e ar arzy~ t>ther insurance ~to~v in Force Ur hereafter tt~ be 
ptaced on fhe Premises car airy part thereof or on the build'sn~ of which t}~e Premises may ~a a part, sh~i1 
become void or suspencic[t, or whri-eby the same sl~xll be ►•steel as a mare hnzai•doc~s risk tE7an at the dots 
wl3en Tenant receives possesyic~n herci~i~der. ]n ~tse of a bret~ch al~th.is covena~rt, in flrlditiCm E<~ ~lI oti~ea-
~-eanedies oi~ Lat7dioi•d l~cr~urtder, 7'enax~t agrees to pay to Lar3dl~~rd as ~.ddition~l Rent a3i~y and ail irtcreas~ 
tsr increases of premiums c7n ins~irance can•ied by Landlord ors the Premises, the Sl~oppi~ig Center or any 
past thereof, caused its gny way by the occupancy of Tenant. 

7.4 ~IGk#TS :RI;SERVT;U C3Y' l.A~V~;,,p~i,~. All oi'tlie faIlo~virti~ rights ire reserved by Landlord, each bf 
which L,a3~dlo~-d n~fly (~iut ~vit~ioui obli~~tit3n to) exercise without natic~ of liability to Tenant. The exercise of such 
rigk~ts by 1~~indlord s}~all not €~e deemed an cvictic~n, disturba~ice or disriiptign t~f T'enant's ►use or possession of the 
Premises. 

A. EASEMENTS. Subject tc~ the tens hea•eof; Landlord expressly reserves Al] rig~~ts in and ~viti~ 
respect to tlae land hereby leflsed ~1oe incpnsistent with ~'enai~t's use of the C'rGmises as provided in t}~is Cease, 
i~~cludin~; (without in aa3y wry lit~iiting the bcnerality pf t13e foregoing) t)ie rigttis of t.ell7(~IOt'd f0 ZS~£3VI15~1 COt]11tlOtl 

Areas aszd ~r~rit pa~rkin~; easements to odters attd to canter ilpOli tEle PYCI1115e5 A1it~ t4 $fiiTll, in Landlord's sole 
diseretiory, easements to others (even before the ~stuhlishta~ent of common ~re~s) for tl~c purpose of installing, using, 
maintaining, re~tewi~~~ ai d ~•eplacitsg such o~tirhead or underground water, gas, sewer a~x1 other pipe lines, and 
telephvnc;, t~I~ctric, and ~x~wer lines, cabEes end conduits. 

~. 1N5PECTION, KEPACE~ A~II) INS ~ALLATION. LRt1[~I()C(I f45P.FY4:S t~12 fl~~it ~0, ~t all reasonable 
tines, b~ itself or its duly authorized agents, ctnployces ~t~c3 contt~tctors to go upon and ins~3eci t}~e Pi•e~nises an~i 
every parF t.hcreof, to enforce or carry ouf tl~~ pre~visic~n5 of this Lease, at its option Io make repairs, alterations a~td 
additions io tlz~ P~rernises or tt~e building of which tl~e F'renlises are a part, io perform any defaulted obligation of 
'1"~nant ~]r for ar~y other proper ~urposLs. L~ndlgrd also reserves t[tie right io insi:~li or place ~~pon, or affix to Lire roof 
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and exterior walls or the Premises, egoipmenE, sins, t~isplays, ante~~n~, cables ai d airy oti~er object ar structure of 
any ki~~d, provicicd the sa~~e shall not niAterinlly impair the stiti~ctt~ra! integrity c'~f tl~.e building or interFere with 
"I'enR:~~t's occupancy. 

C. PEtC:SC:N'['~7'30N FOk ~AL~ (~1~ ~.,~ASE. Lnndlord 1~~rEby reseeves the right during ►~oi•~tia1 
business hours to eater the .Premises a~~d to exhibit the wine for purposes of sale, Zcase or n~ortgfl~e, enc~ to display a 
"Foy Sale" sibn at any dine, illlC~ FiISO a~Cl' I'tgCICC JTC7I17 eI~~l~i' ~~ll'~' O~ih~lY ti'II~`~1tiUT1 t0 ~e!'I7lFTiAtG TI1i5 L~3SC, or ai any 
ti~3~e within twelve (a 2) months prior to f17~ e~cpi~atio~~ of this Lease, a "`X'i~r ~tcnt" si~*xl, a "Por Sale" sign, or b~7tlt, as 
I_.andlord shall require, ~~xc;e~t on doors leading into the Premises. 

7.5 ~IA~A.~~QUS MATERIALS, 

A. H/~7AfZDOUS MA'!'~12LA~.S, Tenant shell comply with all Ci1Vli'OI7111C111II~ ~81~V5 reJatin~; to 
Hazardous MAterials (as hereinatter deFtned) brc~u~;ht auto, kept or Wised itt or ~hqul thy: Pren3ises or St~oppin~ Cenl~r 
by Tenant. LAndlord sh~il coanply with ell environit~4rttal 1a~v rel~tin~; to C~~~2nrdcyus Materints oflte3•wise applicshle 
io tl~e 5lioppir~g Ccntc~r. As used herein, if~e term °`Hazardous M~teri~l" means any hazardo~~s or toxic sr~l~stance, 
materi~i ur «~flste which is or becomes regulac~d by trey Iocal governmer~ta! authority, end wliicli is stored, used, 
disposed of or relcasecl in violation of Any law, rglc, re¢~ulataon or order of any loyal governmental autl~uriry, the 
state in ~vl~ich the Pi-~mises is ~OCAt~CI 01' ~I1C LJYFiIt'v ~1~~t:5 GI~VeCfli]]CCi~. W3~I1gUT I11111t1t3~ t~]E ~e11Ci'Fi~lt~ Or i}iC 

fa~e~;~ing, Tenutit sha31 not Cause ar per~~iit flny ~iaznrdnus Material to be brought upprt, kept, or used in or ~boui the 
Premises o~• the Shopping C~eni~:r by itself' or i#s ageilcs, empinyees, contraetai~s ur invitees ~~iti~out the pi~iar ~v~~itteri 
Cc7nse~tt of Landlord. 1F "('errant breaches the ot~lig~tion5 stated i.~a the preceding sertte~tce, or ii' the presef~ce of 
Haza~~dous Materiel oil the Prerriises caL~sed or permitted by ~'cnant results in co~~taminutian of the Prei~iises, tl~e 
Sbap~ing Center or any adjacent property, theta Tenant shalt indemnify, defe~~d end halt! I~andl~~rd harmless from 
xny ~itd all ~cti~al claims, judbrr~i:nks, d3~na,~es_ penalties, ~tCIGS~ CQStS, liabilities ur losses inc:uz~ed by Ltjncllarc~. Tfiis 
ind~tt~nific:atiao includes, tivithout ii~riit~itto.n, costs inctarred i~1 eor~r~~~tic7n ~vitli n~iy investigation of site conditions oi~ 
any cleanup, ren~edi~l, re3iiovai ar reskor~tion work rec~uit~ed by any federal, sta#e or Iota! go~~~rtt~ienta) agency or 
pplitiG~} tiubdivisioa7 because o€ H~rardous Material present ij~ the soil t>r ground water on or u.r~der the ~'re~nises, t1~e 
Slrn~pin}~ C'entec•, ~nd1oF~ acljt~eeni prc~p4rty. Without timitittg Fl~~ fprc~ain~, if tl~e ~resene~ pf shy ~iaz~rdous 
Material o~~ kl~e Premises o~• Shuppir~~ Center caused or pern~i[t~d ~y `~'en~int results in any corttara'~ination oi` the 
~remi5es, the Shopping Center, nett/<>r ~djace~~t property, Tenant sl~aIl promptly take all actions at ids sole expense as 
are ~ie~~ss~iy to retuna the f?reinises, th~'shoppinb Center, ~ndlar adjacent pt•aperty to the cu~~ditio~y existing prior to 
tl~e it►troductic~n of any sL3ch t~lnzarctot~s Ma,te~•ia) to tl~e F~reii~ises, the Sho}~pin}~ Center, fled/or adjacent prc7~erty; 
provided that i~&nc1lo~~d's approval of such aCtin~~s shall first tie o~t~ii3ed, vvltich rs}?provaE steal! ~3ot be unrc~sonably 
wiihheld sq lc~n~ as st3cZi actions are in ~ccnrc~ance with all applscable i~ws end ~;ovetnsnental requirements zed 
would riot pgfenlially have any material adverse long-tern3 or s}iorf-ien~~ e~ft;t;k on the P~~en~iscs, tltc Shoppi~~g 
Center, ar7d/or adj~ccnt property. Landlord sha13 i►ad~:mtaily, defend and 3tolc! 'T'enant h~r~nless from snW snc3 till 
nctual cfair3is, judgments, damages, penalties, fines, casts, liabiEities or losses incurred by TenAnt w~itii resperl tc~ 
H~iz~rdotis Material caused a~ permitted by La»dlc~rd located an the Shopping Centt~r. 

B. INShFC'TIC3N. L~+ndlord s!i$I! h~v~ the right, b~rt eat the tEut~y, tp inspect tl~e Pre►nises at oily tiirte 
to deter~ziine wt~eth~r Tena~at is complying «~it1y the requirements of this Section '~.5. If 7~et~~tat 'ss eat in cainpliarice 
with the i~equire~~~ents of this Section 7.5, LAndlord slrail hive the ~•i~ht, but not the pbli~;ation, to iininedintely enEer 
upon t3ae f~re~~~ises to remedy any conditioi7 ~vliie}i is in violation of tl~e tern3s of ti~i5 X,e~se or ca~~sed by 't`enant's 
failure to comply with thy: req~tireizfer~ts of t}~is Luse, Landlord small use r~flsonabie efforts to mi~tin~i2e 
►`nteri:erence with 'I"enant's business as a result of any entry by L,andloi•d to the Prtrttz5ss unier this Lease. '['I~e 
provisiocis of this Seccign 7,5 skulk sm•vive il~e expirffciatt qt earlier iei~tninAtion ot'this L.,ea5e a►ad Tenant's surrei~c~cr 
of the Premises to Lt~t~dlciz~l. 

ftTICLE V11i - L1A13ILI"1'Y N4lJ A,NCE AND INLl~;ri4NiFICA.TIQN 

8.1 ALLCICf#T1aN OF RISKS AIYI) INS~~2.AN_ ~E. 

A. C)~'~RATION OF S~~IOPP]NG C~1~'1"~R, A.N1.7 CQ.MMON FACiLI'I'C~::S. i,~~nc~iard bears tt~e risk 
of a~1d sl~~ll insure, as practical or req~~ired by a lender of I„aniilord, tine o~er~tiot~ of tl7e Shnp~tiag Center as A whale 
or t}ie coFnniot3 facilities. Such insurance s~fa~~ 111CtUi~~', but is nok limited to, genera! liability, ufnbrella li:~bility, 

I'1!"l.~y ~I~i~CU ~ n 
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bodily ic~j~rry, puh9ic liabilit~~, property dama~4 li~►t~iJiiy, aiitoinobile insprance, sign insurance :end the 3ike in limits 
selected by Larullord. "~'enani sh~li pay to 1_ar~dlord its i't~o~ortionaie; Sh~;re pt~sach insiiranee as ~rc~vic~ed in 5ectioa~ 
4.3 alcove. 

B. P1t.~,M1SFS AND ST-TOPPING C;FNTER. Lflndlord burs tl~e risk of ~►nd sf~ail keep the t~uiiciis~~;s 
and improvernent5 chiming at an}~ time a part a~;he Premises insured a~air~sl loss or damage h~~ firs*, ~viih ~rten~ed 
coverage and v~ndalis~~i acid malicious zttisehief e~~dorse~nent ur their cquivalei~ts, in such insurance companies as 
Landlord sisal! select and i« flittout~ts Trot less Elan eighty percent (80'/0) oi~fhe repiacemer~t cost of the builciin~a end 
struct~ires insured ~vit1~ Eoss payable tll~reut~tdcr to Landlord acid to any ~tutl~orizecl encumbrf~r~c~5 of I.,a~l~lo~'d (with 
standard mort~;a~ee loss pAyable clAuse) in accordance witi3 ti~eir resnectiv~ ia~terests. Landlcyrd ntay Viso m~i~it~in 
rent it~surdnc4 equ3i to ~t least ofie year';; Runt. [Fthis Lease is casiceled for any reason or if "i'~n~i3t has coann~itted 
psi event of clefx~,Ik which has not been ~.ur~d, all insurance proeecds sh~lE be paid ai d retarnEtl by ~.andlord, s~.~f~ject 
to the rights oFany authorized encurr~brances of L,an~lord. 'T'enarrf sh~li ,day to Landlord its PrUpcfrkionata Share of 
si~cl~ lnsurnnce as ~+~ovided i~} Section A.3 abC~ve. Tenant agrees not tp keep upon tl~e Premises any articles or goods 
~~~hich may be prc~habited by the stAi~dard form of fire insurance policy, 1R is agreed betwee;► the parties that in S.he 
event tine insurance rates applicable to firs ar~tl extended coverage insurance Coveri~i~ fhe ~vitl~in PreriliSeS Sha11 be 

i~~cre~sed b~ reason of a~~y use of the PrLinises ~t~de Uy Ten~cit, il~en 7"cn~itl 5k~all pay to LAndiorc~ SUCkt increase i~~ 
Insurance fls shall be occasioned by said use_ 

C. PEtQP~kZ'fY O.F TCT~lf1N'f. 'C'Lnar~t agrees that all p~•opert}~ owr~~:d by it in, on, or abput the 
Premises s)iail be at tl-~e sofe risk find l~azsrd pf "I'e~iant. Landlord sht~li ~7ot, re~lydless of #'Quit, !~e liable car 
F~S~OI]SI~I~ ~'OY 3[ly If1S5 (7T Oi' C~7t)71j1,e CO TCtlfittl, pr ;~nyc~ne c311111Iri~; UI7aCC Ot' E}1CgU(;FI TeIlFillt, or atherrvisc, w~h~ther 
caused by or cesultinb from a peril required to be insured hereunder, o~• froit~ water, steam, $As, lead:age, plu~7~bing, 
electricity or electrical apparatus, pipe or apparatus of any (c.ind, the elements ar c~tl~er similar or dissi~niler causes, 
and 4vheti~er or z~nt ori~in3tin~ ~n the Premises or elsewit~re. 

D. OPEkAT'IC)NS C?F TENANT. All operalscros conducted by Tenas~c shill be at Tei~~nt's sole risk. 
[n ;~dd~tion, Teijant small pracurc^, ins~~rai~ce foi• its o~er~tions a,5 specified in ilie AL~stract of ,ease and as follo~vs: 

{I) Liabiiiiy insurance: Tena►~t sf~nll keep to fc5rce aid at its ObY11 ~xp~ns~ t:omn3ercinl Ge►~eral 
1~iabiliry (CGL) insurance, which shAll be on n primary ~inc~ noai-contcibiftory basis, na~nin~ as Additio~sal 
l~~s~.rred parties, Latidlprd y L,iGS~I~IOF~'s pt~ope~~ty msnu~ei~~ent company, and any mt~rt~a~ees designated by 
Lanclloi~d, with cover~~;e ii~r pre~3~ises/operations, pet•sna~al and ndvei~tisitig injury, prodttcts,'coti~pleted 
c~~i~iions and cor~h•actual li~sbility with single limits of liakrility of not less t3}an $►,Q(J0,000 for bodily 
injury arzd property dan~ag~ per Uccu~~ence, $2,000,000 for bodily i►~j~~ry and property dainxige for General 
Aggregate, aiZd Fire Legal C.iabiliiy ansuraizce itl a~nount5 suf#icient to cover tl~e r~pl~c:en~erat costs ot'ttie 
P~~umises Anc3 lass of use tliert^.gt' 

(2) Plate Glass lnsuranc:c;: Tef~ai;t shall keep and mainfai~~ il~ force dui•irrg the 'T'ern~ 1.~ei•eof; place glass 
ix~surAnce upon windows ~tnd doors in the P►•eii~ises. 

(3} D~•~m Shop/C~iquor ~,.taUility Insurnnce: 3n the event that At airy tine during lire Tenn of this Lease 
or any eaterision or rertcrva) thereof; dn~gs, prescription dnsbs, 1~eer, ~vitZes nr ocher ~lcol~olic lie~uors ar 
beverages are sold or given away iipoit or from Ehe Pr~rnises (it being understood ~ttd a~;reecl, however, lice 
foregoing, provision sl~~11 z~ot authorize the rise of rite ~'re~~~ises for si►ch purposes without lice express 
written conserst of Lat7dlotd bei~~~t sat forth otherwvise itti tli.is I„ease), Tennizt shall, at its sole expense, 
gbtain, IIlAIIltRI[]~ ~r~d keep in force, adequate Drum S17pp/Liquor Liability i3~surat~ce protecting both Tennnt 
and Lr+ndIard icy connection thea-e.with with policy as required, from tune to time, under the laws of the state 
in which ttte P~•ernises are Mocated and with s ►~~inimum cover~~e of tI~e gcc~ter of (a) ~1,OQ4,000 per 
oc~~u•rence or (b) rice ~mc>unt required by tl~e laws of the^, sthte where lice Premises arc loc~lted. In lice event 
Tenant stall foci tp ~roctin-e such insur~r~ce, i}~er~ sales of the forz~oing products sh~tl! be suspended 
itnf~7ediatel~- until such coverage is A~Ain in ford. 

(4) Pl~yssca) f]~n~~~~;e lnsur•a~3ce i~icl~idin~;, 1~4~t nt~l Ii~niFed ta, fire, speinkl~~• 1e~lc~t~e, V111{~F1~1SI11 flI1fI fl I~ 

oilier risks pf ciirec;t physical loss as ii~surec! against unc~ea• special broad tbrm cgveta~;e esadorsen~e►it for the 
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full replae~ment cast of all additions, improvements and alterations to the Premises and providing tha# 
Lsrsd[orrl anck any other parties designated by Landfo~d from t':m~ to time are }oss payees or additi~~al 
insureds as their interests may appear, and covering ali furniture, trade fixri~res, equipment, mschin~ry, 
i~yovable partitions, wall and floor coverings, inve~~tory, merchandise and all other items aF Tenant's 
properly ~sn the Premises end any $It~rakions to the Premises m~dG by Tenant. Such insurance sisal( he 
~vrirten 4p ~ "alt risks" of pl~ysicai loss or damage basis, far the Full replacement cost value 4Fthe cUvered 
items anti in amounts that meet any ~oi~surance clause of il~~ pc~Eicies of insi~raizce and with deductibles no 
~re~te~ Chan $14,400. In tiie event of a foss, the proccetis of s~t~h insurance st~alI b~ used for the repair or 
replacement of the piaperty insu~~d, 

{5) Worker's Compensation J.nsurance covering all employees, agents and contractors of Tenant 
performing work in, on, or with respect to t3~e Premises, in aanotmts not less than those required by 
applicable law. 

{b) Employers liability insurance covering all ~rnployees, agents ~r~d contractors of Tenant pertonning 
~►~ork in, on or with respect to the Premises, in ai~tountS not less i~~an $SOO,ODU for each accident and 
$S(10,000 for diseases. $SUU,QQp for disease — Eaci~ Emplgyee, end $SQ0,000 for ]disease-Poficy Limit. 

(7) Extra expense 2nd business interruption insurance including loss of regts for periods and witl3 
limits not less dia« twelve (12) months of Minimum Rent Inc! Additional Re~~t, naming ~~andiord as lass 
payee. 

(S) Automobile ]~~sur~nce on a primary and nqn-coniribukory basis covering ail owned, nor►-owned 
and hired autaxiobiles with )imiis of liability of not less thin $1,400,000 for bpdily injury to any one 
person, and $1,004,000 for property damAge for each accident. 

(4) Umbrella or Excess C.iak~ility coverage in amounts not less thaa 55,000,OOQ ;n oxce5s of the CGL 
insurance required in d (1) h~rein~bove. 

~. REQUIREMENT'S p~' ,A1,G FQLICIES. A.l! insur~,;nce policies required of Tenant in this Lease 
sh$EI name 1,ar~dlard as additional insured (rind upon request, ar~y nttaer party named by Lar~dlprd). All policies 
esrricd by ~.andlard oc Tenant shall contain an express waiver of any right of subrogafion against all such named 
additidfl~l insured. Said ~oiieies shall be in Glass "A" companies autk3orized to write such cover~~e in the st<~te in 
whici~ the Premises are located ar~d s4iail be accepiabie to Lai3dlord and/t3r its lender (4vhich shall be named ~s an 
additiona} insured i#` requested in writing). T~nartt wilt fiarther deposit the policy or policies of such insurance nr 
eertifieates thereof (an Acord forms -the fprm att~aiaeci hereto as Exhibit ~{ std made a part hereo f with Landlord 
wit~i evidence pf payment of premium at all tithes cnmmencir~g with the dote Tenant first enters upon the Prerrtxses 
for any purpUSw, The deductibles on all such insurance witl be iii amounts acceptable to Lar~dtord. `Tenant will pay 
all deductible amounts under all such insurance pc~lic;ies c~irried by Tenank. 

F. ~AI~.URE TO PROCURE INSU(tANCF, In the event Tcn~nf shall fail to procure snsurattce 
required under this A,rti~le and fail to maintain the same in farce cominnously during the Terns, Landlord shall b~ 
entitled to procure the same and Tenant shall immEdiately reimburse LandEurd for such preniiun~ expense. 

G. WAIVER OF SUBROGATION. Without limiting the ge;n~ralaty o£ any other waivers of claims 
contained in this L~as~, X,andlord and Tenant heret~y waive any and all claims and rights of recovery against the 
other and their res~iEotiv~ af~cers, directors, entploye~s, agents and representatives f~rr any loss or damage to their 
respective prupertia*s or snterests (including business interruption and rent loss), to the extent such loss or damage is 
insured against, ar required to be insured against pursu~at to the terms of this l~,.ease, by La►~dlord or T'enttnt {~s 
applicable) pursua~rtt to this Article Vlll, regardless of fault or negligence and r~~ardless of the amount of insut~nce 
proceeds actually collected or collectible under any inswance policies in effect, aid Landlord and `Tenant each 
represent and warrt~nt to the other that aH such policies permit such wflivEr end contain,, ar~d will contain, 
enforceable waiver of subrognt'so~i endorsemer~t5. Nothing contained herein shall serve as a waiver for any 
deductible or self insured risk. In. Addition, Landlord artd Tenant agree that in the event of any loss or damage tp 
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their respective properties or interests (includi3~g business intern,pGions or foss), the party suft`erin~; the toss sl~~ll 
resort to it's insw•ancc ct~vur~~~e prior Eo t~sserfi~zg at~y claim c,~~• de~~anci ag;ai~~st flee p~~•t~y causing ttae loss. 

8.2 IN~I~,CVINIF~1CA~a()N AIYD WAIVCk()~~ ~:LA1MS. 

,4. 1'N 1~~:MN~FIC;ATtON. Subject to Lanalard's waiver co~~tained in Section $.iG above, Tei~ar~t 
shalE i~~demr~ify ~r~d d4ft;rad l.and(ord end bold it 17ar~~tless from and agr~it~st any and alI claims, actio~is, einm~ges, 
liability at~d ex~,cnSG i.ncluciiizg, witl~ot~t [irnit~tiprr, ccyurt costs and reAsonnbl~ attorneys' tees siiff'ered, paid uc 
incur~•ed Uy Las~dl4r~ (1) iii cor~t~ectior~ with toss cif life, personat injur}r ~nd/c7r ilaniage to or theft or 
misap~SropriatiUn 4r loss of pt~o~~ei~ty occurric~g in or shout, or arising from or out of, kl~e Frenaises and ndja~ent 
sidewalks and luadin~ plat#nrms or areas or oecasianed ~vholl}~ ar in ~~trr by any pct or omission of Te~~ant, its 
a~ei~ts, contract(}rS, invil:r:es, ctastomers or emplaye~ witless such claim, ttetion, damage, ►lability or e~gense is the 
result of tl~e inl4ntiUnal end w.illfitl n~iseonc~uet or thc~ dross ne~li~etice of Lai7dlucd, oa• (.2) from any breech o~• 
detfl~tlf on t]~e part of ̀ I'~r~srtf in the perf'or~nar~ce of any ct~ve:na~t oz a~cee~i~eryt on the pflri cif"I'enazat to be ~~erforn~ed 
u~~der this Lease. Su~iject to tf~e ~vlivers contflir~e~t irs SecCic~n $.IG above and subsection ~3 belo.v, i~nadiord shall 
i~~deinnify and dei'end 7'e~n~nt ar~d Bold it harmless frnn~ aac3 against Any ~►nd all ciairris, ackions, damages, liability 
and expense including„ tivitl~out lianitatiozz, cut~rt costs ar~d reasonable ~►ttorneys' fees sut~'~red, paid or inct~n~ed by 
Tenant iii connection witEt Loss of life, ~ersnnai ir~jury ant~Jpr damage to or theft or mi5s~proprialion nr loss of 
property ~cei~rring in pr abaci£, c7r ~risiz~~; fi~a►n ur out of the Shc>ppiR~~ Ce~iter (otter tt~~n t}tG Pr~~rz~ises j occasioned 
wholly or in parE by any flcC or ornissio~~ of La~idlord, its ngent5 nr cmployues unless such c!<iittt, notion, c1ar~~.i~e, 
liability or expense is the resuh of any ~tct ~r on~issioti of 'i"errant, its ~~ents, co~ih~tcfors, invit4e~, coati>m4rs or 
employees. 

E3. WAIVER Q~= C;L.AI.MS. i,aizdlord and Landlord's ab~:nts end employees sh~il nUt bc:~ ii~ble for, 
and Tenant heret~y r~elet~ses all claims fnr, da~na,~e or injury to perSpn end p~o~erty or tl~ei~ or loss cif use^ off prnpe:rly 
arul IpsS of t~ttsi~3ess sustai►~ed by "1"en~rtt or any ~ersor~ clnitnirig through Tenant restiltii3g frari~ any t}~eft, fi re, 
aecidenk, occtn~~ence, injury or eonditinn in or upon the Premises oi• buildit~~g of which they si~ali be ~ part, i~tcludin~, 
but nc>t Iiniited to, such claitus for damage resulting; frorZa: (i) nny defect in car 'fail«a•e of plun~Uing, heafing or air-
cur~ditinnin~* ec~u`spme~it, sprinkler•, electric wiring oa~ instaflatiQi~ tl~ereaf, water pi~~Gs, stt~irs, r~ili~~gs or walks; (ii} 
~riy equi~m~a~f or appu~tersai~ccs becvit~in~ out of repair; {iii) tiic bursting, leaking or running of any t$n~C, 
washstand, wa#er closet, waste pipe, clr~in, Sprinkler or any otl2er pipe or [tank in, ~~pon of about such briildirtig or 
Premises; (iv} khe backing up or overflow of any sewer pipe drain, re#enticm ppnd, s#arm water drainflge or 
dawnspt~ut; (v} the escape ofg~s, sieau~ or hpi ~vaker, {vi) water, SHOW OY tCE titlt3~ Ll~b~] OZ' COi27131~y` f~7C'OII~+I1 LIiC i'OUf 

ar any nt~rer p1a~e ai~o~~ or near sucP~ build'utg car Premises o►• otherwise; (vii) the falling of t Ai7y ill'fIIC~, blaster ar 
sfucea; (vlll) brhk8n ~~ass; and (ix) any set pr n~ixission of co-tenants or other oc;cG~pants oi~ said building or of 
adjair~in~ 4~r conti~;Eaous pro~e~-ty ot~ buildings including; tl~si~ employees, Iice~utes and iiavitees, In il~e event the 
Premises ar its eoi~lents are datna~ed or destroyed by fire or atlaer insured c~siialty, the rights, if any, of either p~triy 
Hereto A~fl1ClSt tl~t. gtll@f With .respect to such damage or destruction ire waived, and ail poEicies of fre andlor 
extended eov~~•abc ~~r Qtlaer instu-~rice covering the Yretnis4s qr i;s conEet~Ts si~flil eoni~3in a 4lause or' endorseimenf 
prc~vidi~3g in substance that tie insut~ance stialI not be ~irejucliced it`the ins~2reds have waived the right of recovery 
front any person qr j'iersox~s prior to tl~e date and time of loss car da~na~;e, ifeny. 

ARTICLE iX -LOSS, U~S'FRUCTiON QR 
TAKING !]I' PR~M1S~,$_ ()~, SNUFFING CEN'r~:Ct 

9.I Fllt~ OR i7T~~;R C~#SUALTY. Tenant shall give io I.~ndlard prompt written rt{yEice of any accident, 
fire or dnm~ge pccurrirt~ on or to the P~•emises. "1'hei~ u}~on, I.,andlord's obligation cpr~cerrsin~; the repair or 
recoi~sin~ction of tf~e l~ren~ises will be as foiEows: 

A. PAR?'lAl, C~ESTRUCTIQN OF PRLMlSL.S. Iftlae Px~en~ises shaEl Ise dxmag~d by the efeme~~ts or 
other casualty tit' by fire, not dt}e to Tenant's li1tCt1~ig1]d, acts oa• ne~ligenee, birt a~•~ not thereby re~~dered 
untenantAblc i~~ whole rn- in pt~rt, L~~dlord sht~ll promptly after rt;ceipt af` insura~zce pruec~ds c:Ause Such damage to 
be repaired, and the C~eni shall not be abated. If by reason of any such occu~rai~ce, tl~e Premises shalt be rendered 
ttntez~ant~bl~ only ire pdr1, L,andlot~d 5I]FII~ ~]3'011]ptly R~CC 1't',CC1j)~ 0~ 1f~SU1'F]IiCe p~•oceeds cause fhc~ d~tt~a~e to ba 
repaired xnct the Ctent n~eanwf~ile shat! be abated proportiorratEly ~.s t~ the portion of the 1'rentis~s ancf oRjly for the 
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time such P~•emises are rendered untenantable. IF L~r~dlord shall nat have corz~pleted such repairs within one 
hundred eis~l~ty (180) days after [.andlord's receipt of thc; insur~n~~ proceeds aud, as a res~ilt, a suUstantial end 
frE~t~;r~al pa~~tion of the Fren~isc~s remains untenantable, Shen 'I"enar~t s}taH have tl~e s•igt~t to tcnrin~te this I,.ease by 
d~liv~rin~ notice thereof fo Landlo~•d ~rio~- to such cainpleti~rt. 

Li. SU~3STAN'I'tAI.. DCSTRUCT[ON U~~ ~~I M[5ES. if the Yrenlises s}~ali be re~idered wlioIly 
untcnantable by reason of sucks c~cairrence (i.e., descruetign t~f 25% or r~~ore flf ille 1'r~mi5es or <~ny cas~inity ~vl~ich 
results in Te~iant bcitig astable to operate in the Prcrti~ises, [~5in~ a commercially r~asc)z~~bl~ standa3~d), a3~d Ter~~x~t 
act~.ialty sf~~ll nut be operating in any portion of tl~e Premises, then laandlord shall promptly ~Rer receipt of insurance 
proceeds cause such damage to be repaired, and the 12enf shall me~mwlzile be nbaled in whole, provided, however, 
that Lat~dlnrd and '~`enani shall each l~~ve tl~e eight, [Q ~?~ E:XE:~GISC(j b)' I10EIC8 FIl ~VCEi1C1,~' (IBIIL'eFeCI VVIt}1Fl7 SkXfy ~GO~ 

CI1y5 fi'01~1 Fltic~ 8~C1' SIltCI bCC:l.li1't11C~, to elect to terrr~in~i~ ihiS .,ease, and ii2 such evc;ni Nis !..ease ~iid the tena~7cy 
hereby crented shall cease as of tl~e Bake of the said p~currence, the Rent to ~e adjusted Rs o~ sudl dake. lf'tl~is Lease 
is ~~ot terminated and Landlord coa~~mences repsirs and shall not f~ave co~t~plzte~ such repairs witkliF~ one (l) ye~c 
a~~er the occurrence of such ire or other casualty, ihco 'I'~nan1 shall lave the right to le~Tninate this Let~se by 
delivea•ij~g izotice tf~ereoCt~~ t~~ndlo~-d prior to sticii com~letic~n. 

C. UC57'~2LICT10N O~ S1-IOPPING CCN'1"~Ft, If'the Shopping Center shall be damaged by the 
c:lt;ntents or ot)~et• eflsualty qr by fire, not dtie to Tenant's n~~lig4nce ai d which damage does not rende~~ tl~e Premises 
ur}tc;n7ntab)e in whole or in part, C,andlord shall prompt3y after receipt of ins«rai~ce }proceeds cauae such darna~e to 
be xe~aired and t~~e Rent shall nul be abated. If tl~e Slopping Center br any pren~ises (ath~r thin the ~'ren~ises) 
]ncate;d thereon suffers da~iiag~ <~r d~structioi~ of a substanti~el nature {z.e., rlesteuctian of I~°/v ter more of~ tl~e 
Shr~ppir~~ Cente~~ or desU•uccion which materially And adversely impacts Te~~~nt's use oP [h~ ~'reinises), wl~~ch 
d~mtl~w car destruetio~~ does y~ol rcnd~r the Premises untenantable in ~vlinle or i~~ part, Lfl~~dtorc~ slrxfl 3f~er rccei~t ot~ 
ii~.5'ur~nce proceeds cause such darns~;e io be 'repaired ~znd the Rent shall not be abated; provid~r~, howtvet, That 
LAt1i~I0Y(I ~h(~ TE:~1&Ttt S~3AI~ ~~iCI3 I3flVt; 1F1C Ct~{3L, lt~ bc. exercised €~y t~otiee in r~v~~itin~ delivered withi~~ sixty (60) days 
from nnc~ after said occurrence, to elect to ter,ninate this Leese, fl«d. in such eve:nk this Lease end tl~e tenancy hc:rc~,y 
created shall cG~ase as of'the date of the said occur~ercce, tlae Re3~t to 6e ac~j~istcd as ot'sucl~ datz. 

9.2 ~~)lYIJ~MNATICIN. 

A. AWE1R~. If title #o X11 or arty porkic~n of the Premises is talon by a public or q~~asi-public 
authority irndEr any stati~tc or by r'sght of eminer3t ~omuin of any ~avernme~~tnl body, whether siicl~ loss or dac~3~ge 
results from conden3n~tia3~ of part or ~Il of tl~e Prcrniss:s oF~ any portion of the parking ~res~ or service entrances ~r~d 
exits, Tenfln[ shall ncyt Ue e2~tifled to partiei~~ate or receive any part of'the d~uizages pr award except wf~ere said award 
shnl! pro~~id~ fc~r mUvin~ or other reimbursflble expenses ~cyr Teria~at under applicable statute in 4a~I71CI1 ~V~fl[ tllZ IAtlC£ 

stun shill be received by ~'eraa~3t, and except that pardon of any award Alloemed to fh~ taking of Tenant's trade 
fixtures, equipment std persona! }~ro~~erty, or to a loss of business by Tenant. None of khe awards or pAyme~~ts to 
].,n~3dlord shfllf be s~ik~ject t~ any diminution or ~pportior~r~~cnt on beh~at'of Tet~a~~l or othe:rrvi,e. 

}3. S~1i35'TA,N~'IAI, OR MATEREAL, `I'AI~1NC7 (~F PREMISES. S}~ould arty power of eminent 
c~om~in be exereisecl after Tenant is is~ possession, suc4~ ~x~reise sl~afl not void or icnpair this .ease unless the 
amount ot'the Premises Sp t~kun A~ such as to substaizti~lly and materially impair the us~fulnc*ss of the F'A~emises f'or 
the pt3t~zose for ~vhieh tho snm~ zr~ k~ereby clemisec~, in wf7ieh event ~:ither party n ay cancel this X,~as~; 5y notice to 
thz other witiun sixty (6~) days aRer possessiat~ is taken, acid the Rent herein provided stall abate as of the date 
possession is tAken by the cpndemnin~t ai~tt~ot•ity. 

C. PACt'I"lA~. TA~1NG OF PI~EMiSGS. EF ~ portion of tl3e F~•emises shall be take~a r~s herein 
provided for p~~biic impec>vement~~ or otl~er~vise under the exercise pf the right of eminent domain sad the: Premises 
shall continue to be rcasgnahly stiitdble !or fhe ease ~~~hich is lzerr~ir► autftorired, then t37e Rent her¢in provided sha11 be 
reduced from the date c>r SUCK l~~kin~ in direct p~•opoi~tio~i to tlz~ reduckioi~ in usefulness of tti~ Prwimases and this 
Lease sEiall continue in full force aria effect. 

D. IF a ~c~rtipn oFthe Slao~pin~; Center shalt be talon t~s )~e~-ein provided for p~Fblic ;mprove~ne~~ts or 
otherwise under the cx~rcis4 of the right of eiT~inent domain, such ~x~rcise sl~atl not. void or impair this ~.,e~se ~j3~less 
the amaiFnt of the 5jropping C~e~nter so taken substantially attid materially dir~inislies access to, psrkirtg ko or visibility 
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pf the ~'rer~lises, in which event Ldn~llrxd or Tenant n~ny cancel this 1~4~se by Halite to the ot}~er wi[hin si~fy (6U) 
days alter possessioF~ is taken, the CtGi~k ko be adjusted as of such date. 

ARTICLE X - ASSIGiVM~NT, 
StJi31~~,'~~ING. MQR.TGAGTNG ANA) S!.lBURDINAT(ON 

lU.l ASSiGIVMEN'I" ANA S[Jf3t.,[~'T'T1NG BY TEIYAN'1". 'Y'~nant a-n<~y not and shill rsat a5si~;r1 this ~,e~se, in 
whole or i33 part, ttor scrblet isll car any pa~~t at the Pt•ei~~ises, rior license concessions or lease dapaa~Fr~tents therein, nor 
pledge or encumi~er Uy n~artgage car ot.l~er i~~strwnents nny intcr~sc in t1~is !,.ease (each individ~islly end ct~lleetively 
refeaTed to its this Section fls ~ ""Transfer"~ ~i'I~I]Otlt f'll'St i)~lfllnlfl~` C}1f`. (:(3II54flt Of Lfl11dI0Cd, ~~~Izict~ cpnsent shall not 
b~ unreasonably wit}i}yeld ar delF~yed. "fhis prohibition includes, with~»it limitltion, Any sttblctting oz assignJnenf 
which would ot~ierwise nccur by operat.ioii of law, ~r~erger, eonsoiidatian, rearganizntio►~, fransF~r car atl~~r clian~;e of" 
Tenant's corpoeate, pa~7ncrslsip o~' proprietary structure. C.gnsent by I.,andiord to nny transfer shall nc~t cs~n~titiate a 
waiver of the requireittent fot~ s~xch consea~t to any subsequent 'Transfer. `!'}~e acceptance of any Reny by La~~dkc~~d 
#i'on~ airy alle~ec~ assigitiee ar sti~itenarti sl~ai3 not constitute appravaI pP the ~ssi~nment ar sublease of this Le~sw ley 
L,:~ndlvrd, and tine copse;it by ~,an~flo~rcE tc~ one assi~;nme«t or sublc:tti»~; of'the Premises shall not cn~~sticuta a waiver 
ot~ (,a~~dlord's rights lzercirr~d~r. 're~n~nt sh,111 pay to Landlord a 'Transfer Pee of $l,aoo.ao io~~ s«~n „~r►t~~r~ ~c~nsenc. 
In the eve~~t of any such assignit~4nt, sublettii~~, licensing or granting pf a Goz~cession made ~vi[}i t17~ {~rinr rvritt~n 
consent of L~tndlor•d ns Aforesnic4, "C'Gn~nt will nevertheless rett~ain primarily liable for f}~e performance Uf a!I the 
terms, conc~itio~~s, anc~ cor•enants of this C.,easc;. Any Transfer sh1l1 tie by a~~•eeme~~t in a form at3d content 
reASonably ~rceptabie to LArtdlorei, mid shall specify and require tf~at et~ci~'['ransferee of'khis Lease by acceptance of 
any 'i~YdrlSf~~ SI33~I ASSUille, ve hotinil by, ~,nd be obligated to perfoi~~n flee terms ~ttd conditions of its sublessor and 
assigtcpr u~;der this Lease. A cor~ditian of Such ~~ranster is the agreen~e~~t~ of Fh~ parties t1~at Landlord sl7~l] receive 
the full atad c;~~.npleke Re~~t payrttent at'th~ '~'rdrss~eree even thaugl~ such payments rgay be in excess of the oi~iginfll 
}tent belwec~n 1,andlord and Tenant. Ct i& the intent :~~ad u~zderst~nding of the parties tb this Lease that Ten~F~t shall 
not receive any rr~c~netaiy be~3efit, 'sn excess of the ac~u~il Resit obligation of Tenant, as a~;rec:d bet:~veel~ tl~e ori~i»ai 
Tei3ac~t a~~d Landlord, through ~ Transfer to fl third party. In the event of defAult of "l'er~ant, ~.~ndlord at Laiidlard's 
sole option rtray suttee<J to the position of Tenant as La arty subtenant oe lice~~see of'i'cnant. 

NDiW'tI~1S~fl~1CI1fl~ }3;1Vthin~; I]01'e123Fk~7dYe t4 t~'!e COIIEt't31'~+', I~a~tdlorc~'s consent shall not be required to the following 
transactions: (i} <+ trtlnsfer to a parent, SL1b51d1Ai'}', division, or other e~~tity co~~trolli►rg, c:c>ntrolled by, oz' under 
comi~io~1 comrol ~vit~i '1"Gnant; (ii) a transfer to ~ s~iccessor entity ~~elated to Te►~Anl isy ~nergi;r, cansc~lidatian, 
reor~,aizization or gpv~trr~rtental action; (iii) assignment of tease t:a a pasty that ncgiiires 'Cena~~t's leasehold iii#erest 
along with fl l{ or substattti~~lly alf of Tena»t's other store locatir~tts (~,k le~~st S ]ocat'rons}, (iv) assi~;nme*nt to aa~otlier 
Fuzzy Tyco franeiiise;c~ h~vin~; a mininaun~ tangible t3et ~vorCh ~f $1,()00,004 and restauraF~i ~p~rafion~ti experience 
Stt111IRt' CO ~F~ilF1C3t ~LIgCu~C'.Tlfi3tlUil Of WI11C~] shall be provir~Gd to ~.,~ndlord prior #o flay such ussi~;ntt~etat) or (v) 
assig~lment to Te~~ant's frt~r►c}►isor, In all sach pern~ilted transacEiuns, ~.nndlt~rd ►Host receive at least thirty {30} days° 
notice of SLiC~7 ASSIg[1fTiCilt, [~1L SUCGCSSOf e11TltY ]I1115~ ASSEli11C ltt 11'Cltttl~ fll~ U~T~lli3i]t's obligations rrnd~r Ehis a..4ase, 
and Lai~d]ord i~~ust receive a fully ~x~cuted copy of'tfze assigs~n~eizt ir~strum~nt between Te3ia~~t and ttse supcessor. 

]0.2 ASSICIVIl~~:IV'i'_A1Vn iV~9[~TGACylNG t3Y L~KiIC,dTtl). 

A. TRANSF.~:C2 ~3Y 1,ANDI.UR.~. The owner of the Pr~rriises SI13~I only remain liable fpr 
~..~ndlo~ci's obli~~tions pursu~~~t to chr t4rnt4 a~~d ii~t~itatians set forth iri dais .ease du~-in$ its ownership of the 
~'r4mis4s. Sa long as all stuns held on 1`en;~nt's bel~at#`i~z tnFst ot• escc~ow by landlord are paid over 1u ttny prirchaser 
of tl~a Pi~ernises ~~~d such pr►rchas4r s~e:ci#ic:aliy r~ssuines all of Landlord's obligations under this Lcas~, the 
o~•igii~~illy nt~n~e f,~ndford sts~l] b~ re~liCved of all covenants and obligatiortis of l.anrllaa•d hereunder after• tlic hate of 
sale of the Premises. 

B. SUBORDINA'I'[~N. 'a`~tis .L,ease is subordi»ate to ac;~~ and all leases, nzort~a~es or deeds of trust 
I~ereinaRer faced upon the shopping ~;~~~ter, now or in tl~e future, car any dart thereof; ai7d to Ali future 
❑~oditicatians, eotisoiidatigr~s, replace~~eists, extensions and t•ene~vals pf, s[~c1 ~~1 ~inei~dments and suppl~ment5 tc~ 
said lenses, mortgages or d~~*ds o£ treist. Not~vitl~standin~, sncl~ subordination, as aforesaid, this Lease, 4xcc~it ~s 
niherwise }~ereinaftet~ provided upon ~n Event of default by TenAnt, shill not t~Kminat~ or Ue divested, and ~t~Crieli('s 

right to possession shat! trot b~ ~li5iurbed, by fnrec~osure o~• otlZer default prc~ceedin~s under snick lenses, r~tp~~l~a~;es, 
deeds of trust, or obligations secured thereby, subject to all aftlie terms grid prpvisanns l~ereot: Tenv~t }~er~b,~ tt~r~es 
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that Tenant will recognize as its I~ncllord under it~is Lease and shall ~t#c~r~ to tiny person suc4eeding to tE~e interest oti 
C,.~ndlord in respeei of the l~rtci ,end the bui{dings nn ur in whic:la tlae Premises is coF~tained upon any foreclosure of 
<rny n~oz~t;~a~e os~ deed of trust upon such land. or buildings of u~t~n the execution of any deed in Bell of st3ch 
farc:clos~~re in respect of such niorl~;a~e or deed of trust. "T'h~; provisions ofthis parflgr~plt shall be self operative, but 
~'eizat~t acknowledges and agrees tha# as t~ material eonsider;~iion indacing LandluF~d to inter into this Leas, Tenant 
shall acknotivledbe s~irne by executing ~~~d delivering to !„~ndlord, on de~»and ~t any time or iia~es, aEiy and nll 
insfru«~ents in orde~~ Co 5ubor~jinate this Lesse and 't`~:n2tit's ri~lits hereunder, as aforesaid, provided t}~~i suc3~ 
ti~nsteree provides an a~treement confirming that such trans#'eree will nnk disturb Tennt~t's ri~~~ts 
hereunder. NotwitPistandira~ the foregoing, ~~~y st►ci7 rnort~~#fee, ~eneiicia~y, purci~aser pr lesso►• n ay elect to give 
the rich#s end interests of Tenant under Phis Lease {excluding ri~l3ts i~~ and Ea insuran~~ proceeds and condemnation 
a~~ards) priority avc;r lh~ lien of its tj~ort~age or deed pf t~'ust or the estate of its le~s4, as tl~e case i~iAy be. fn the 
event of such eleclsc7n and u~o~a tf~e ~~iortg~gee, beneficiary or lessor notifyi►~g 7'er~ant of such election, the ►•iglus end 
intet~ests of Tenant whall b~ deemed superior to find is have ~~riority over tl~e lien of sai<S nip~rl~age or deed of'trust oz• 
tl~e estate of such lease, ~.5 the case may be, wl3ather this I.e~se is dated prior to or subsec7u4nt to the date of stFcE~ 
mortgage, deed of trust or lease. lip suety event, 't'en~;zl shakl execute sad deliver tivh2tever insfnnnei3ts may be 
required by s►tcl~ mort~~g~~:, ben.ettciary or lessor to eont't~n s~~ch supei•iarity on the f'orni customarily used by s~~ch 
pac~ty, r~s i~e~sorrabty mc~di(ied by Te~ianE. [n tiie event of arty act or o~73ission by Lflr~dlord wlaicka would give Tenflnt 
the rigl}t to damages frpm Landlord or tl~e right to terminate ti7is i_•ease, Tent~ni will r7ot sue for suci~ d~nta~es ~~or 
exercise ~ry suds right to ternti~~ate iantif {i) if shall liav~ given written notice of tE~e act qr cam►ssion to Landlord and 
Cc~ tlae holders) of ttte indebtedness or other obligations secured by <~R~y n~ortg~ge or deed of crust at~fettin~ the 
I're:ra~ises ar of~ any ground pr un~lcrlyi~~~ lease, if tl~e panic ~nci address of such holders) hffv~ Ue4n fi~rnislied to 
"I`enarit, and (ii) n ~•ensonable p~ripd ol'ti~n~e, in light Uot}~ of the tin3e required to effect a ren3edy and ot~th~ impact of 
the ~sct ar omission on Tenant's business operations at the F'reci7ises, far remedying the act or omission. has elapsed 
fc>ilowia~$ tlae giving of the notice (which shall in no event be deemed any less tl.~an tf~irty (30) days stor more than 
nizacty (40) days), du►•i,7g ~~vhicl~ time: l~an~Jlord and sac}~ hoidec(s), or either o 'them, and their ngc:nts qX cmj~lpyees, 
~~ill be eniitied to enter upon t}~e Premises end do t3ierein whatever tray be neGess~ry to rei~iedy the act or amissic>n 
subj~cl lc~ lf~c ~~se ot'commerci~fly reason~hl~ efforts not to disn~pt Ten~nc's business. 

C. ESTOPPEL AND SU~30~C]IN~"I'lON DOCUMEN`T'S. L:~ch of ~,andlord ~►lc! Tctsar~c a~recs io 
exec~►t~, ~cl~nowled~e ai3d deliver standard esto,~p~l doc«n~ents to the other within hventy (2U} days after r~qucsf 
thereof by thG otlasr party, In the ever~c that upon ar~y sale, ~rssigru~~ent, lease, tTtOrtgage or hypOi}]eC31E10i1 (?F i11C 
Pre►i~ises and/or llte fond therea.F~der Icy Landlord, a st~it~ment shall he rec~ijircd by 'I'ena~~t, Te►~Rnt agrees to deliver 
~►nc~ cause Gusr~tntoa~ to deliver an Estoppel Cerfi~cake (if such be tine c~sc} that this .L,Ec'1SC Alld GUafRllly, ~s 
flpplicable, is in ful3 force and efl'ect and them are rzn defenses or offsets or Lsndlcyrd defaults thereto, ar stacir~g 
t}yose clais7~ed by '~"en~nt, the dates to ~vl7ich R~ilt nr other sums hove been paid in advance, nf~d any other suc}i 
ve►•tifications c~FLease terns as may reasonably be requ~r~~cl and such s{~ecific subart3ircation s~greett~et~t oiti Lerzdcr's 
foi•iTi as may rc~sortably be rec~ckired by Le~~der, it bei,7~ inte~tdc~d kl~at any sucf~ stAtetnents delivered pursuant to this 
SectioE~ msy be relied upon by any prospective pr~rchaser, poor#~;~tgee, assi~»ee or benc:ficiaty, 7'ena~~t hereby grants 
LAndloi•d a power of ~tt~rrtey to execute ~►ny docu~r~e:iYt in the nzme at' Tenant i~z the eW4nf 'f'eaiant tails to execute, 
acknowledge and deliver nny doci}~net~t rec~i~ired ro effaeivate f~~e provisions of tlZis Section wiiiain tvventy {20} days 
after request therefor Uy X„ancilo.rd. 

,,4.RTICLE XI - DErAUL'1` ANT] kt~1Vi~F~J~,S FOR D~~'A~JLT 

11..1 T~~iANT ~'VC~.N'1'S CyF l)~~`AE]I,T. The accizrnr~ce of any ot'tl~e foliowi~~g shall constitute an event of 
defa~~lt by Tei~ent hereunder: 

(1) The iilin{; cif h petition by or flgair~st 'T'enanl ar any Guaiz~nfar for ndjutlicaieon ~s a banknipt or 
insolvent, or ~br its reo~•~ai7izAtion or for the a}~point~n~ent of~ a receiver or frirstce of `I`enf~nt's property; an 
assi~nrn~nt by "l~enant far the be~~efit of cret~itors or khE~ taking of possession of the ~Srppe~~y of "fer~li~t by 
an~~ gavert2mental officer or agency pt~rsu~nt to stat~Ftory authority for the dissolutipn qr iigi~ida#ion of 
Tenant. 
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(2) Failure of Tenant to pay when due a~~y instalhneni o~ f~enk hereunder or any ether sum herein 
required to be paid by Tenant, and the cont.iituance of such nonpayn3ent for five (5) days after such 
installmen# is dcie. 

(3) Abandonment, vacation or misuse of the Premises by Tenant. 

(4) Tenanf fails to observe or perform any of t}~~ c;ov~~ants with respect to a Transfer. 

{5) 'i"enant's tailure to perform any gdter covenant or condition of this Lease within thin}+ (30) daps 
after wrirten nptice and demand from La~~dlprd, which such cure time shalt he increased as reasonflbly 
neeess~ry to ca~nplete such c~~re provided that Tenant diligently pursues the same„ 

11.2 REM~U~~S..q~' ~.ANDLORD FOR DE~A~ILT i3X TEI~ANT. Upon the occurrence of an event of 
default, Landlord shall have the right, then or at any time thereafter, And while such event of default shall continue, 
and i►~ addition to and not in lieu of any other remcdi~s, relief or rights available to l~andldrd at. law or equity of 
contained in this Lease, t~ do any of the folIo~ving: 

(t) Landlord by itself or i#s authorized a};en~,s mFay cure the defsu9t and charge Tenant for the Actual 
a»d reasgn~ble costs of such cure, which ch;irge shall be due a~zd payable as 1Zant under #ills Lease 
unmediately peon written notice to Tenant. 

(2) f.artdlord may enforce every provision pf this Lease in accordance with its terms including, but not 
1nniEed to enfor~c;m~ni of the pflyment of 12~ne provisions by a sa.it or s~~its ire equity or at law. In 
furtherance thcrenf, l,~ndlord shall have the right to obtain reports on Tenant's (end any other party 
responsible for '['end~tt's performance) oredit evorthiness from the three (3} major credit reporting agencies 
or A~2y other ereclit a~;eney customarily used by landlord, and Tenant hereby consents thereto. 

(3) Landlc'~rd may exercise its rights under the Cu2~ranty. 

(4} Landlord shall have the right to ter►ninate Tenant's right of possession of the Premises without 
tenninating this Lease and, therefore, to reenter d7e Premises to assume ar~d take p~ksessioz~ ofthe w)~ole or 
a►~y part t},eregf, and to remove all persons or personal property by direct pr sumrr+~ry action, or in a 
different type of suit car praceedin$, by force or ofh~rwisz, without being deemed liable of trespass or other 
~atianable wrong by reason thereof, and without being liable for the damages therefor or in connection 
tl~erewit~~, au~d, afl~r dertt~nd made therefor, Tenant or anyone i.a possession claiming under Tenant shall be
deemed gut}ty of unlawful detainer and subject to such summary judgment or other action as may be 
provided by law, `1"enartt hereby agrees that if Landlord shall recover or take }possession t~f the Premises as 
aforesaid, and be unabIc to relet and rent klie sane so as Fo realize a sum equal to the Minimum Rent and 
Additional Rent hereby pruvicled, xen~nt shall pay to Landlord ~y loss or difference of Minit►~urtt Rent 
and Additional Rent for ih~ remainder of the Tern. Landlord may, but. is not req~~ired to, assign #his I,.e~se 
to Guarzntor, if any, in the name <~f and on behalf of'Fenant ur may enter into a new lease with Guarantor 
can the same terms as this Cease or upon different terms. Tenant acknowledges that Landlord his been 
granted Tenant's power of atEomey coupled with a~~ interest in order to effectuate [.ar~dlprd'S rights 
hereunder in the event that 'T~nant fails or refuses to do so within eve (.5) days of notice fr~in L$ndlprd. 

(S) Landlord, irrespUctive ~f the date on which its right of reentry shall hAve accrued ar be exercised, 
shall l}eve the right, wh~th~r for rent or possession or otherwise, to Terminate this Lease and the tenancy 
hereby created. 'Phis right t~ terminate is exercisable by a written notice to Tenant, ~r~hich written notice 
may be part q'f A rtpti~e of defa~alk preciously delivered tq "i'e;n~nt, a~yd, as such, may he cpttditia~~ed upon 
Tenant's failure to curt the defauft and the event of default. "f'he te~mina#tan may Ue made effective as of 
the f~ilvre to curt iho event of default as provided }~erein, or thereafter, and, if not otherwise specified, will 
be deemed tb b~ et~ective irrtmediately. Upon suety terminatipn, Landlord sh~f[ be entitled to ~d may take 
inunediate possession cyf the I~remises, airy other notie~ ur r~em~nd beii~~ Ijereby waived. Such. tem~ination 
does not, I~owever, rEle2se Tenet from liability for Rent then overdue or remaining under this ,ease but 
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shall, if permitted b~ die laws of the state w}iere the ~'re*~i~ises a~•e located, opeiace l~ accelerate the entire 
balance of the 'ferit~ tent anti a~3ditional cl~~rges due over the ei~Tire Luse 'C'ertn, wl~icl~ sliaEl E~eco~~~e 
immedi~teIy due a~~d p,3yZble by Tertiant, along witi~ ~l}overdue .Rent and charges. 

If Landlord termir~~lc:s this Lease ns provided abpve, ~,andloz-c1 sl~nll be er~titi4d to recover• from Ten~u~t ill 
dA~~isges and t~Cl7er sums which L~►ndlord is cnYitleci 4o recover under a~~y ~rovisio~~ ofi this Lease or ~t law 
or in equity ur othe~~vise, i~ici~iding, but ntaf limited Ea, all of tl~e nccru~;d Mir~init~m Resit ~~1d Acldiiional 
Iter~t for thw pe:ziod rip to end including st~c~a '~`tnrxiination Date, as wel! ss all other additionfll su~zis payt~ble 
by Tenant pr for wliicl} Tenant is liable or in rGs~ect of ~vl3icl~ Tet~a~7t t~;ic agreed to indemnify Landlord 
under any Of t~'tl' ~}t'0Y'i5fOt1S Of fIZ15 LC~1SE '1NI114F3 h7iiy ~e tI72t1 01!'iil~ flt7t~ Ltil~alf~ ~.tCICI 1~I CQStS fllld eJ~~fl5e5, 

including witho~~t limitation, court costs and seasonable attorneys' f~c;s incurred by Landlord ►n the 
ei~fo~~cemerc! bf ifs tights and ren~edies hcrcund~r and, in addition, any damages ~rova~ile by Landlord fls a 
matter of law iaicEi~din~, without iiii~ iiatian; an ~in~aunt equal fo the then prGse~it value (usi~~g n discoi~ni rate 
of five percent (S°/n)} of The excess of t1~e Minirnu~~t ~et~t anti Addstior~~l }tertf provided to be paid for tltie 
~•en~~inder pf #ht; ~'e~•ni ovei• the fair r~~flrkec ~~enkal vale of the Pr•ert7is~:s (detein~ined flt tine date of 
termination of this l..ease by Lae~diord in L~ncllc~rd's reasoa~able iliscrct'son). 1n thr: a3ternntive, Landlord 
shall }3avc the right, at Lt~ndtords option, from ti~~te to tine, to recover frpm "fenai~t, and Tenant shall 
reizyai~~ liable fc~r aa) Mia~it~tun~ Rent, Additic~~r~l I~vnt ar~d other a3uout~ts due Ant! owir~~; ~mder #his Lease, 
less (y) such amc~c~nts as I.andEord cnay receive: fr~rn reletti~~g, if any, a[ier first ~ayin~; all costs of siieh 
reEetting, includit7~, w~thaut limitation, brokerage cc~mrraissions and the costs of rCasonable repairs, 
alte.rations, additions and rcdecorations, end the expenses ~y1~re-entry. Tl~e riet atttourits gf'rent frown any re~ 
Setting colEected re~nainia~~ ~tfRer such expenses shall t~~erate only as anoff-setting credit ~~~inst t~aG anzour~t 
dtae I~e~•eafter with any c*rcess or residue belonging to Lat~dlgr~! solely. Siioi~ld ilz~: Tarr ma~'ket rent~~l value 
of the Pre~~iises aflcr deductio~z of all anticipated expenses ok` retetting exceed the Mirtiiztu~n .Rent aiid 
Additional lent provided to be paid by Tenflf~t for the r~rtt~inder of the Term, Lar~dlc~rcl s}gall not be 
bbli~ated to pay to '1'eriant fu,y part of'sucf~ excess or to credit aiZy }~,ir# of s~~ch excess Against any ntlier 
s~~ms or dai7iages far which '~'enant may be liable to Landlnrtl. 

(6) Tef~ant shall reicy7bpr;:e ~nc~ day to Landlord a!1 casts anti expenses of Landlord in ebnncction with 
E_,andlord's etiforeernenc u1' its rights Find remedies her~und~;r, inclu~ii~~g court casts zncl reaso~:~ble 
attorneys' lees all of tivhich sh~►li be deemed 1ldditio~~al [tent. 

(7) Tei~alit s1~A11 reiFnb~frs~ end ~~ry to E.,a~adlord a[I cosEs end expenses of L~Zidlord in corrn~ctipn wit}t 
1.,antJlord's prepnrntior~ of t}~~ 'remises for Ten~iit'S OCCUpfl11Cy S~ICIUCI1IRg, ~UC 1]Ot IiiTil~~C~ ~Q~ Landlord's 
Work a!I of~vhicl7 shall be dcen3~d Aclditic~~rai ReiiT. 

(8} I,,andlord shall l~flve tl~e right to pur uc any and X11 other rights ar~d remedies av~ilflble gat law end 
inequity. 

(9) 5i~at~)d Landlord ret~ka possession of~ tl~e Premises fpr the: account of Tenant, Lt~rzdlord shill 
uttd~rtake commercially reasa~~ablc ~ffcarls to n~iti~Zate its datnage5 and r~3et the Aremises. 

11,3 .NON-WAIVFR (~~" ~~M~U~~;~;. 

A. If is expressly agreed that nether tl~e taking of posscssic~n of the Premises nor the institution of 
Rny~ proce~din~~ Icy way of` w~ta~vful det~itler, ejection, dispassessory, evictiai~, quick titae, or otherwise, to secure 
pussc~Siph c3~th~ 'remises, nar the reentry by L~,ndlc~rd with or without t}te ir~stituti~~n of such proceedings, riot the 
issu~ncL c~#'a Nrrit of possession, nor t}3e rerenlin~; ter subletting oPt~te Prect~ises, shttEl opea~ate to relieve Tenant of its 
obligAtip~1S t0 pay Rent and other arnoiiryts due hereunder, or operAte to terEnin&t~ this Lease iii whole or in part, nUr 
~f itself cc~n4t.iktrte are exercise of Lflndlc~rCl'~: option to do sa, but oi~ty b~~ ilti~ ~?ivirt~ o1`the written notice sp4ei~cally 
sp~cifyin~ termination shall such termsnation be etiected. 

~. Acts of mainte~~t~nce or preservation or efforts t~ relet tEt~: ~'re~nises, ar the ~►ppair~tnS~nt of ~ 
receiver upon the 1113;1~71'IOi] of Landlord to pr~t~;ct l,andlarci's interest u~~dcr tlyis 1.,~~ts~, snail not constitute s 
termination of this Luse. 
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C. Waiver by Landlord of any cis;Iault, breach or failure of Tenant iir~def• tfyis C.case shall ntrt be 
constn~Ed ~s a w~ivt;r of any subsequent or different def~t~lt, breech or failare. In case of a brcfich by Tenant bf mray 
of the covenants or undcrtakii~gs of 'i`enar~t, ~~andEo~•d neve~~thetess nay a~Gept from Tenrtnt nn~}~ Bill or parfi~l 
pnymentG I~~rei►:idc:r witho«t iii n3~y ~vay rvuivin~; 1„andla~•d's right to excrc:is~; t)tie remedies }7creinbefnru provic3uci foa-
tiy reas~m cif ~i~y ether breach or lapse witieh was in existence at the Eime s~icli payment or payments ~~~er~: aC~e~ked 
by Lanc~lc~cd. Following fl~~y default' by 'T'ena~it, Landlord n3ay apply any payii~ent to ~riy E2ettt khen o~vin~?, or 
c3fltrta~e5, Gist ai d fees in tl~e n7a~~nCt~ it Chooses i7~ its sole discrefipn, 

~. The s}~eeific remet~ies to tvl~ich Landlord may resort under the terns of this i~case are currzut~tive 
and t~rc nol i~akend.ed to be e~clusivc of ~~~y other reEnedies or ir~cans of a•ed.ress to which they r+~ay be lawtu3ly 
entitled in case of any breach or thr~atei~ed breach by either oPtherri p~~ oFa~~y provisions of t}~is Leas. 

Y 1.4 ~~, AUI.TS BY L~Ni)L(;lR_F~, l~n event of defsult ~,y Landlord shill actor if LsT~dlc~rti f~sils to ~~erform 
an~~ pf I,~ncllord's obligations unc~4r this Lease, tivhicli failtii•e coe~tii~ues fci~~ more th~t~ f.hirty (~0) day5 ~t~teG~ Tenant's 
de9ivery cif ~vrit.te~~ notice #o Lancllprd (or such shorter period as is ret►sonable iii the ease of an emergency} 
specifjrint~ such failure, os• if s~rcl~ failute i5 4.f a nat~ire #o rcctttire rn<~re th~t~ thirty (30) days fpr remedy and 
co~~tinues beyond the ti~t~e re~sonHbly rrec;ussary t~ c~ii•e {fled L~ndIord his not. undertaken procedurCs to cure tkie 
failare vvilh~n si.~ch thirty (30) day period ~tnd ciili.~;er~1Ey~ pursued s~fe~~ efforts tq com~~iete such ettr~). Ire Bach event, 
Tenactt may enforce this Leese by a suit or soils ire equity or nt I~w. Additi~3n~illy, i#'such default is o1' a nature ~vl~ich 
could be rc;ntedied by Tei3ani ~vitho~it ~flectin~ other tenA~~ts, [lien 'I"ennnk ntay alder• t1~e notice period provided 
above, at its o{~Ciop, incur aizy re~sonAblc- expense necessary to dire the defgu~le t>f ~.,'r111C~7f~I'CI SpzCI~CCI lfl SUC~1 t10t10E 
acid invoice L~nc~lprd for the cost tfiez~eof. LN»dlgrd shall ~~ay any such invoice wiil~i❑ thirty (30) dAys aficr receipt 
thereof. 1~~ no event shalt Tens»t ~vii}i~~ald, cleducc or af~set any expense or claitt~ from the payment of fteni. 

Al2TCC~,~'_~C►_I_-.C~k~N~.RAI. PROVIS~CINS 

[2. i I3R01{T~l~,S. Lanc~lnrc! and Tea7ant each war~~vi~ to the ~th~z~fba4 it had no dealing; with a~ay broker or ~~;ent 
in cons~ectson with this Lct~44 other tl}~n The Providenec Groin n~ khe C~rolii~as, LLC ("~rok,er"). L~ndlard and 
Tena~~t each agree to ~rgld }~~rntless acid indemizify the att~~e !i-bm «end a~Ainst ~t~y fled atk costs, expense or liabjlity 
{including atEorneys' fees) fir any compensation, ea►7s~rrissions end charges clAin~ed by any broke• or a~eirt {other 
tlaai~ the Broker) by reason of ,any braher or agent I~~ving haci conversations ar dealings with such party with respect 
to this .i,ease or tine negotiatipn tiiere;af. L~i~cllord represe~Yts that it steal) be responsibly fpr the payment of the 
E3roker's commission, pursuant to a separate written Agreement. 

iz.2 X10 F'ARTNLC~S~1P, Nbiwitlastandin~ any ~tl~cr ~~~t-t~ss or irnplied provisicin nF this Lease, it is 
understood tl~al Landlord dogs not in any way cE~i~n to lie or prapp5c ~ pai~hie~~ship or joint vin#tu•e with Tenant in 
the conduct of Te~»~t's busi~zess. 

12.a SUCCESSORS AND AS~i1~~IV~i, ,Ali ri~Eits, obli~,ations and liabilities herein give~7 to, or irrt~osec! apon, 
the r~s~ective parties herero shall e~t~ttd to ~nci bind tl~e several anti nysp~;ctive I7eirs, executors, ad~t~ittistratozs, 
suecess~rs, sublessees a~~d assigns pf sxid parties, subject to tine provisigns of Article X ~►nd except to the exEent 
otl~erwis~ provided i►~ t1~is Lease, provided, however, that the 9iability of ~.andlord hereeinder and any succ;essoa~ in 
interest and [life to the Premises slta[l b~ lirriil'ed tc~ his or its interest ire tlrc Shc~~ping Center, and ryo gther asseks 4f 
i.aczdiord other than izis a~• its interest in il~~ ~hc~~~in~ tenter sI3a11 be affe~K~;d by reason of at~y liabili;y which 
Landlord c r successflr in interest nay [rave und~:r this I.,ease. If'there shall b~ ntc~re Than one Ten~►nt, they shall all be 
bound jointly acid severally by the tetras, c~~vG~tanks a~~d ~greeme~~ts 1lereirt and the word "Tenant" shall be deemed 
fled taken to mean e~c~3 aitd every person or party mentioned ss a Tenant herein, be the ~an~e one or mprc~; and if 
tl~erG Shad he more thfln one Ten~rzt, arty noEice rf*quired or permitted by Fhe terms of this Lease zn~y b~ biven by o►~ 
to any rune tEaereof atzd shall hive the same furc;~: and effect as if given by or to dl1 tlze~eof: 

t2.4 ~QTI~CES. Wherever in this ~.e:~se it shall be required or permitted thak notice or demand he given or 
sc°rved by either party to this Lease to or ~>n the other•, such notice or demAncE sha}I not Ue deeiz~ed to nave been d~Fly 
~;ivGr~ cap- served unless i~Tnde in ~~~ritin~ and either personally delivrr~d Ur tai-warded by Certified Mail, R~tu~1~ 
~2~ceipt Requested, postage prcpaic~, nationally-recognized overnight e<~u~rier service or personal dElivery lc~ Ehe 
address ft~~ each p~t~~ty providecE in ih~ Abstr~~t of ..ease. Such addresses msy be ch~n~ed from time to time by wither 

F=uzzy ']`aco ~~ 
Syca►nare C-an~mons 
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party by serving notices as above provided. While ~'enant is in possess'son of tht Premises, notices to Tenx~~t i~iay 
also be delivered ~r forwarded by Certi#'iecE Mail to the Premises. Notice sh~li be deemed liven when deli~eret~ (or 
apon refusal of bcceptance of delivery), if given by p~rson.a) delivery, otherwise one (I) business day following 
delivery to anationally-recognized overnigPit cpurier service or three {3) busirc~;s days following deposit in the 
Linited Siates tnaii. 

12.E ~C().PE AND INTER~'~t~"TATIOJv Off' THIS ACR~EMENT. 

A. ENTIRE AGREEMENT. `fhis Lease shill be considered tc~ be the only agreement between the 
parties hereto pertaining to the Premiss. It is cmderstood that there are no Drat agreements betwc~n Ehe parties 
hereto ~Ffecting #his Lease, and this Lease supersedes and ca►.~ceEs any ar~d all previous negotiations, arrasigemcnts, 
brochures, letters o~ intent, flgreements ar~d understandings, writ#en or or~i, if any, between the parties herec~ or 
displayed by Landlord to Tenant tivith respect to the subject matter thereof, ar~d none sha11 be used tp interpret or 
ca~strue this Lease. till negotiations and i~ral a~reemier~ts acceptable to Lsndlnrci and Tenant hive been merged into 
and are incEuded in this Leese. 

~. ARTICLE F•fEADiNC3S ANA CAPTIONS. The headings or captions of AiticIes in this Lease are 
for convenience and reference oily a~3d they in no ~vay de€ine, 1vnit, or c~escrit~e the scope or intent of this Lease or 
the prgvis;pns bf such Articles. 

C. C~~N~'1FR AND INTERPRETATION ~F TFRMS AND PROVlS1pN5. As used in this Lense 
and whe~~ever required by the co~stext thereof, each nut~ber, eitlzer singular or pturaf, sha11 in.cluc~e all numbers, and 
each gettder shall include all genders. Landlord and T$n~nt, as used ici this Leass, pr in any other instri3ment 
referred to i« or made ~ part of this Lease, shall likewise include both singular and plural, a cor~orAtion, Limited 
liability compa~~y, parMership, individual or pzrson actin; in any fiduciary cflpa~ity as ex~cutoc, Administrator, 
trustee, or in may other representative capacity, All covenants herein+ contained o~~ tlse }part of'1"enant sha11 be join! 
and seversl. 

D. TCM~ OF ~SS~;NCE. Time is l3ereby expres5iy d~~I~red to be of"the essence of this l~eas~ end o#' 
eaoh and every covenant, firm. condition and provision hereof subject to tnrce majeure. 

E. IMPAkTIAL CONS`I"RUCTION. The language in ail p~ris of this Lease shall b~ in g!I cases 
cunstrued ns c~ whole according to its fair meaning and i~ot strictly for nor against either Lasidlord or Ten:3,tt. 

F. GOVERNING Lf1W_ '7'he Saws of the State in which the Premises are locs~ted shall ~;ov~rn the 
validity and e~zforceability of this Lease. Jurisdiction end venue shell be deemed valid and appropriate in the cpuniy 
and state where tl3e Shopping Center is Ipcated. 

G. FARTIAL INVALIT.7i"E'Y, If any xerm, covena~~.t or condition of this Lease ar tt~c spplication 
th4r~c►Tto any perso►t or circumstflnce shall to ~,ny extent, be invalid ar unenforcetble, the remainder of this Leas, 
or the application of such tern, covenant pr Cartditron to persons or circumstar~CCS Other than those as to which it is 
held invslid oc unenforceable shall not be affected thereby and each term, eoven~nt or condition of this Lease shaEl 
be valid and be enforced to the fitllest extent perntiited by law. 

H, AMENDMENT. All amendments must be in writing executed by the parties or their respective 
successors in inkeresk. 

I. TENANT'S CONFLICT'$. ~'eriar~t hereby covenants, warrants and represents that by executing 
flits Lease and by the operation of the Premises under this Lease, it is not violating, l~~s r at violated artd will not be 
viplatin~ a~~y resficti~e covenant ar agreemegt contained in any other lease or eonirxCt affeckin$ Tenant or any 
afrliate, a,<sociate or any other person or entity with ~vhon~ ar with which Tenant is related or connected fi~~v~eiaily 
or ptherwise. Tenant hereby covenants and &~,~rees to inciemni~y, defend and save h~r~nless Landlord, any future 
nwr~er of the tea or tiny part thereof, and any mtirt~;agee thereof against a~~d from aq liabilities, obligations, damsg~s, 
penatcies, claims, costs and expenses, incfiicling attorneys' teas, paid, sufFered or incurred by them or a~3y of them as 
a result pf any breach of th.e foregoing covepant. Tenant's liability under #k~9s coven~rf~t extends to the acts and 
omiss'sons of any subtenant, and any ~geni, servant, employee or lice!;see o}'any subtenant of Tenant. 

Furzy Taca ~9
~iyCAglOIY C•Ot3if73UI15 
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.~. [.,ANDLORD, LANL7I,.,QRD'S PROI'EFZ'f1' IU1f~~VAC'rEf{ OR LANC7L()f2~D'S fiENEFICIARY 
OR 13~.NL":~1(;]ARIES THEftGC)1~. W}te~~ever in this Lease L.~tndloed is granted a right p€ ct7nsent or npproval, n 
right of insp~ctic~n, a right to add ii~~prgvetr~ents to the Shoppsng C~pt~~r, a ri~1~t to designa►~ rc}~~irs, maintenance ur 
im~toverne;nt5 required to be made try "]"~~~ant or ct~t~►~ges in tiny Mans su~i~~~itred ley '~'enanc or any other act tivhich 
involved the c~ercise of discretion qn the part Qf Landlord licreun.der, stic}i right or exercise of discretio~i n~~y be 
exercised by l,andlurd, Lflndlord's Property Manager pr Lan<ilc~rd's beneficiary or b4n~:~cias~ies thereof. Any 
oblsgfllion set forth i❑ this Lc*ase of ~.,~ndford, OP fll1)~ obIigatian of Tenant ~v)~ieh L<tnc3lorcl is givecl tl~e right to 
per~arm on Tenant's behalf, may he performed by Landlord, L.andlox•d's Property ~vt~na~~r, 1:Aiidlord's beneficiflry, 
or berserciaries thereof, ar~d w}~en perft~n~~ed, S~7i1{I I]v C011CIU$[~~~~y dee~3~ed to have b~~n pea•fonneci by Landlo~•d. 
ArSy o~li~~tion ot` Tenant canta'tnc*d in this Lease to indemnify, detet~d or hold L~ti~dlc~rd hyrtt~iess (or La~~dlord ~rtd 
an~~ ether p~zty), or to iTzfli~icain and pay for irisura~ice for the Uene~t of L~~~dlord (or Land{nrcE end any other party), 
or to waive any ctaiit~ against LandlUrd (or Landlord end ar~y ether ~aaty) is Z~ercby exte;ndec3 sa that such oUlig~tions 
shall ru~.t in favor of LaE3dlord ~rtd ~.,a~~dlord's Property CVIan~~er. W)iereve~• in ti~is L,4ase it is acknowledged or 
scatc~d that Landlord his made* no re}iresei3tati~n or ~varrantaes or ~ron~ises with respect to any n~atker, st~el~ 
provssi<~ns 5hatl Ue deemed to acknowledge or state that neither 1-,andioril nor I.~nc~lord's 1'ro~e~~y Man~~er nnr 
Lai~diard's k~e~ieficiary or Uct~efciaries thea•eof nor etnplo~~ec 4~' a.,,ax~dlord his made sucks re~resentatio~~s ar 
warrattti~s or 'promises. All rig)rt5 to ~rafarce any provisifln ut'tliis l.else on fE~e p~~~t of Landlord or any ri~l3ts to 
exercise any remedies of L~ndfurd, eitl7~r specifically provided 4~q~~ lter~in or ~t 1a~~~ or equity, tztay be exercised by 
Lflndl<7rd, ~,~tnciiord's Property Muna~;er car ~~ai~c#lord's l~ene(ici~ry car l7e~teficfaries thereof, in their owa~ name, alone 
or in cprtjunctioia ~vit}i L~►t~c~Iord or any cff the foregoing parties. I,.a~Shcord ~nny at any tirn~ add ta, ►•emove or 
s~tbstitiite L7ntllc~rd's Property Manger. 

K. f;XECUT]ON U[' L~AST~ ~3Y I.~#NDLC)RD. 7'he s~~bmissioR~ of this dae~~n~ent fir c~<uninatiu❑ 

and negatiatiorl dp8s ~~ot co►~siit~~te 1i5 offer tp lease, or a reservation of; pT U~J~IOII for, tiie ~rerrtities aid this 
doci3n~ent beeotnus effective end iaii~ding ~7nEy upc~a~ the execution and dc'liv~ry hereby by LnndEc~rd and TG~ant. 
The execution of this I.c;~se by Te~iati~t sl~~il be deeri~ed as otfr;r by Tenant to icas~ the Freanises fi~oi~~ Landlord uppn 
the te~~nZs aild conditions contiiiii~d Ill tI715 LZflSC~ wl~ic)~ af£e~- n ay be accepicd by 1,andlord anly by the crecufion cif 
this Lease by Landlord, A.l) n4~otitiEiorts, co►isidcraticros, representafions end urid4r~tundings between La~~dlt~rd and 
~'enazzt are iti~o►poratcd hurt;iaa and n ay be n~adif~d or alt~E'ed only 1iy ttgrce:r~ent in wrikin~; between Landlord ~itd 
Ten~ixt, and [za act or n~t1iSS[On o~at~y employee or agent of l.,aa~dlord or o€Landlord°5 broker shall otter, change qC 
~i~oclit`y any of the pror+isipns hereof. 

L. JIJIt"Y'UVAIV~R. LANDL012ll AND 'I'FNAN'F WA1VC TCIE;I~t RIGHT TO T121AL I3Y 
J1J.RY IN ANY ACTyC)N, PR.00EEDINC, Obi C(~UNT~;.RCLAIM C3ROU(;C~T 13X EITI~IEft O~ 'I"H~M 
.AGAINST 'Fl~i~, O'~'~-T~~t, UR WITH RES!'~C:~' TU ANY fSSUL' O~ 17CF~NSk~ Rr+►lSEC] '~'Ia~:R~1CV, 
INCI.,EJDING 1'1~IE, It1Gk~T TQ AN ADVISORY JURY (EXCEPT I~d~t ~F~tSONAL INJURY ANU 
P.R,U~FRTY DAMAGE), ~7N ANY MATTERS WI~ATS()TVF.R AR1SItYG OUT U~', QR IN ANY WAY 
CUNNFCTED WITH 'I"HIS ~~A,S~, THIs RELA'T'tON~;N[k' ().F LAI~DLOitU ANA) Tk~NANT, TENAI~'I''S 
tJSk~ A]YD OCCUPANCY Q~' THE PREMISES (NC~.U~~NG SUMMAlt'~ PR~CE~DING AlVU 
!'t.)S9~S5I~N ACTIONS, AN1' ~'M.~;RGENCY STA'1'U'~'(?Rl( OR OTI3EK STATUTf)~Y REM.EUY. 

1V1, RENTS FRO?v1 REAL I'R~PFRTY. Landlord and 7"C~3ar~t hereby agree that it is their intent that 
all ~i~nt and other charges payable to Landlc~rti under this Lease small qualify as "rents Exam rea! property" ~~ithin ttze 
ty~earfing of Sectia~a SSb(d) of the lntcrt7al f~eveta~~e Code, ~s ~~tiendcd, {tlye "code") end the ~}cpsrtn~ent of the U.S. 
Treasury klegulations promulg~ied tl~erGk~nder (tl~e "Regulations"). Should the Code or the Regulations, or 
interpreta~inns thereof by the Inter~~~[ ~tev~zt4~s Service co~itaia~ed try rGven~~e n~lings or ocl~cr similar public 
prot~ounc~mt~r~ts, Ue changed so that arty ~~4nt no loner so c~uaEi~es as "~~n! frc~~t~ real property" for pur~~oses of 
Section 8S6(d) of il~e Code gild Regulatic~r~s, or any successor provision thereto, then the parties agree to execute 
such fui~th~r insti~un~erit ns may rc~s~>n~bly be required by Landlord in order to give effect [p the foregoing 
prpvistptlS O~t~~.is Section. 

N. tNDEPENULNT C:Q'~~;NAN"fS. Tl~e cove~~ants of "F'ut~arat to .pay Rent and any end all other 
amounts }~~y~ble by Te►3a«t pursuant tp the ferx~2s af'tl~is Lease ire incl~pendeni covenants, and '1°ennnc shall not lave 
the right ko hold rack, offset, or fait !o pay any such amounts fpr default by Landlord or any other reason 
whatspeVer. 

Fuzzy `I'ac~ ~{~ 
Sycamore C'on~muns 
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Q. UAMACL4, Except as expressly grovicled l~e~-ein regarding holdover, ~cither L,r~ncilord nor 
Tenant s11~i1 he lia~fe antics any circ~uT~sta~aces for i~~~idental o~• Gonsegi~enti~l, pw~itive, compeR~satory 
d~~tr~~es or loss profits a~• for ct~aitns J~erei~ndcr. 

12.6 12~~~.~?~' CAS. Radon gas is a natus~ally occurring raciic>~,ctive ~;as fhat tivher~ it leas ~ccuGnul~ted i~~ a 
UUII{I1i7~? jp tiuf~Cient gi~nt~filies, n ay prescnk health 3~isks to persons wlao are exposed tc~ it ov~;r tine ~dciitional 
inforfnaYion a~e~a~~din~ r~dai7 ~iyd ratlun t~:sting nay be obtflii~ed frt~tn your county pi~t~lie 13ealtl~ 4~~St. 

12.7 A'f'~~1~NEYS' FEES. In the case of the failure of either pai~y to ~erforrn find comply with any of the 
covcn~nts end conditions hereof within the tine herein specified, wliciii~r suit be brought nr n«f, the pat13~ so faifin~ 
to perfC~x~n end cornply hereby agrees tb pay to the other party hereto all costs, cha~•g~s, snd expenses of~ such 
cofl~ckic~n or other ef.;forceinent of rights in atay suit or ather~aise, irlcludi~t~; its reasonabf~; ~itorrieys' fees, Tl~e 
prev~nilin~ party in 3►~y litigatio~~ arising cy~~t of this Luse, incl~~dir►~ any ap~elf~te pracecdi~3bs and I>af~kruptcy 
proceedings, shall Ue entitled to the award i7f its reasor7~ible ~itorncys' fees ~nc~ costs. 

12.$ L~ ~ E ~VQT RECORDAT3L1~. l.Incler no circu~tfstai7c~s sh,~li #his Lease ire recard4d ~nc~ i1' ~'~;n~nt 
recoF•c~s ttsis Lease in violation of the terms h.e~eof, in additiotz to asiy other i•ernedy ~vailai~le tc~ I.,andlo►•d upon 
Tenflttit's d~f~uit, I,ai~dlord shflll have the ppiion to terminate this Lease by record►n$ a notice to such effect. 'rei~~nt 
s)z~ll have the right la record and Landlord stall jt~in in a c~istomary i~~e~z~4runc~ur~~ or sE~ort form of tf~is Lease, 1F ~ 
men~orandurn or shprt form of leAse is recorri4d, lh~z~, on the termination of this Lease, Tenv~t shall c+:ecute, 
~ckf~owledge aril deliver to I~andloi~d an instrument in writing releasing; and quit-clai►i~i~~~; to L~~~dlord akl right, title 
send interest of T~Lnanl in ~~~d to the Premises and/or kite Slaop~ing Center by r~tt5can uftl~is i,ease ar otl~e~•wise. 

i.2.9 ACC()R~3 AIYp Sa4,TISFAC7'I03V. L,~nctlard is entitled to accept, receive end cash or deposit ~t~tiy 
pay~a~ent made by Tena:~Y fps' any reason or purpose, or in any ~n~otn~t ~~~l~atsoever a»d ~~ply the same ~t Lnndlord's 
c7p1io3~ to nny obligation pf'~'~r~ant a~~d tE~e same shall npi ce3nstitute pAyment of any arttt~unt o~ved except that to 
which L~ndlot•d leas f~pplied the sine. No ei~dorseit~et~t ter stake►ne►~t an a3~y cheek or letter of Tenant shalE be 
dcei~}ed an accord acid satisf~4iic>~t ur ather~vise reeagnizecl f'or ~ttiy purpose wl~atsaever. "fkte ~cceptartee of any such 
Check or ~aymer►t shall b~ without P~•ejtadice to Landlord's ribht to recover• any sr~d al! ~mouiafs owed by Tenant 
ltereuxlder a~~d Landlord's right to p~irsue any other avaifahf~ reirtedy ancE sl~~sll not be deemed to constitute a waiver 
of any of~ ~,ancflord's rig}~ts lzereunde~r. 

12.X0  t~,Q WAiVER. No w~ive~' of any provision of this ~,~.i5e shat.( be implied by aryy ft~ilu~~ of L~sandiord or 
"T~C11Zif1I l0 ~l?~OPCe FFtly 1'CIl1~d~ Oh SiCCbI]Tlk DE ~~lz YIOIAtt011 Of SLICEi ~?1'UV1Si0i1, eve►i if such vic~l~tion be continued or 
repca~tec~ s~36sequently, ~r3d ~7o s:xprc;ss wZiver sliati nffeot say prevision other t}~fln the one sp4c:i~eci in such waiver 
and that one a~ly for the time and sn dtc nt~nner specitically stated. No t~ceipt of monies by Landlord f~~arr't Tenant 
after the teniaia~atioia of this Lease sl~alf it, an.y way alter the le►~gth of the Tenn or of Tenant's right t>f~oss~ssion. 
lie~~~und~r or <~fier the giving Qf flay ~iotic;e slaail reinstate, continue ~r ~xienc~ 'the Tern hereof or create a aiew 
fEtlfll7C~ fJ~ ~i~@Gt i}Ily IlOf1CC g,lVCfl T'~nanG prior to the receipt of such monies, wt being agreed tl~fit after il~.~: service of 
~~otie~ qr the cc~n~n~ence~nent or ~ suit for pbssessian of the Premises or after #final j►sdgn~ent fat• ppssession of the 
Premises ~,andiord n;ay receive and copeck any Rent due and the paymant of said Re~~t shall riot waive, a~'fect or 
nullify said notice, si:it ar ,ji2dgines~t. Acceptance by Iuandlord of less than thae entire amo~~nt due and pwin~ by 
Te~~atif shall rt c'>k constitute a waiver by Lancflor~] of i#s rights fo fitnher coll~etion, 

12.11 C;~~~JI~f~'~~ti'ARTS. This Lease may be e~ectited in hvo or mt~re counterparts, CAC~1 Of W'j7~(:}1 S~liil~ b@ 

deen~Ed an original, but all of wl~ici~ together sh~l~ constilt~te ane end the same inskrument. 

12.12 ~,7~[~~~3~TS AI~tD SCHEDUL~;S. All e~hibiis and s~i~edul~> attached to this Lease ai~c ~terehy 
incorporated by reference. 

[signature PAges Follow] 

Fuzzy '1"aco 
31 5,ycernorc Com~~~orts 
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LAND~O~~; 

iA Matthaws Sycamore, L..I,.C., 
a Delaware limited liabi.tify company 

TENANT: 

RTi•!T INV~S'I'MENTS, LLC, 
a Delaware Iimited liability company 

By: Ittven'i'rust r rty M ~e ent, I, , 
Del$ware 1' Zik d Iiabili . co an it na~in rrty~" ~~ 

8Y~ ...,~.,. ~,~... ,._ BY~ ~,.~..~W_ ,._,.~. ~.._..,,...,_,.. 

NAme_ David F. Col3ins 

Its: Executive Vice Preside~~t 

Date: ~,,,~~ V `~ 

ruzxy ~r,~~o 3~ 
Sycamore ComnaoltS 

N : Yarpn Goldman 

Its: MAna~~r 

Date: — ~~~~~~~ ,._ 
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LXH~~i~T A 

SITE PLAN Off' Si-iC?P.PING CEE~ITER 
A p pEPICTION O~ L,OCAT~ON OF PREMISES 

This Situ flan is presented sol~iy for the purpose of identifying the approximate location and size of the Prefnis~s. 
Thy size or configuration of the Shopping Center, bui}din~; sizes, site dimensions, apcess and perking areas, existing 
tenant locafio~is, uses and identities are subject to ehapbe ~,t i,andiord's diserefipn, except as otherwise expressly 
restricted in the text of this .ease, 
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MINIMUM ~'tFNT 

INf.TIAL TERM: 

Years Monthly Rent ~onual Rent Annual 

I $11,299,58 ~135,59S.QU $23.50 
2 ~I 1,525,5$ $138 3Q6.90 $23.97 
3 $ I 1 756.09 ~ 141 073.04 $24.45 
4 $11,991.2 I $143,$94.50 $24.94 
5 $12,231.03 $146,772.39 $25.4A 
fi $12.475.65 $149 707.8+ $25.95 
7 $12 725.17 $152 7U 1.99 $26.46 
8 T i 2,974_G7 ~ i 55 756,03 $26.99 
9 $13,239.26 $158 $71.15 $27.53 
t0 X13,504.05 $l6~ U48.S8 ~?8.Q8 

F3RST EX'1"ENI?~p T.~RIN: 

'Year Months Rent Annual Rent Annual 
PSF 

l 1 $ A 3,771.84 ~ 165,26?.03 $28.tK1 
12 $ 14,447.2'7 ~~ $ 168,567.27 ~~, $24 ? 1 
t 3 $14 328.22 $171..938.62 $?9.80 
14 $14,614.78 $175,377.39 $3434 
15 $!4,907.08 $178 SS4.4d $31.00 

SECOND E?CTCND~q'I'ERNI: 

Years Monthl~ent Annua{ Rent ,~y;~, 

! 6 $15,205,22 $182,462,G4 ~31.62 
J 7 ~ 15,509.32 $ i 86,1 l 1.59 $32.26 
18 $i5 819.5! $I$9,$~4.13 $32.90 
19 $lG,135,~U $193,630.$1 $33.5b 
2Q ~ 1 G,~}58.62 $197 S03.a3 $34 ~3 

I~»•ry Taco 34 Sycemorc Commons 
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XHI~IT C.~1 

I..OR~'S WORK 1~OR F 7, 'S TA,CQ SI~IO~' A"~' .`YC R.~; COM1VlONS 

Tena~~t ~e~c~}~ks the P►•erz3ises irz iEs etirrc~~t "ss-is"condition, subject to delivery of possession free and clear of il~e 
e~istin~ t~rt~nt and atl utilities iii good w~~t•kin~ order as set forth in ttye Luse*. except as provided in the C.e~►se, 

Landlprd his made no representations or ~v<irr~nties as to the co►zditio~~ of the Premises. 

r•~.y ~rn~a 35 ~yCaplore Ci~rtlm[mS 

Case 20-30149    Doc 21-2    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
B    Page 36 of 96



~X_H I.k~~`~' C-2 

"1'E NANT'S WORK 

A11 work requirci! to com}~lete a~~d place the i're~rti54s in finished conditio~~ ro allow 'F'enant to open for b~Fsiness is to 
Lie done by Tenant, at 'I'un~~~~t's expe«se (including the payment of alI irF~pact fees, zf a,~plicable), find in accordance 
F~~ith this Exi~ibit and tine 1wc~Ase to whicE~ t1~is Exhibit is titkac4aed, 

1. Tenant's Wnrk, Sii6aecf to additional pro~~isions stated i~~ tl~e Lease, Tenant's work shall Ue szny grid fill work 
required tc~ make the Prezi~ises ready for its occ~~F~ancy At~d iFse ir3 accprdar~c;e wiEh applicahle statutes, 
o~•dinanc~s, r4gtklatiotas, c4des> ~►~d r~c~ttir~rr~4nts ol~.t.,a~~dlat~d's fi~•e cu3der~~vritcr. 

2. Drawing Submittal: Tea~ant shelf, beTol'e iE CO[l1gt~"I1Ge5 Te~iattt's ~va~k, ar~d within forty-five (45) days after 
lease execution, furnish Landlord with te~~a (2) sits 0~ TE~t'OdliCIliIC plflrts anc~ speciticz~tions fur all its 
flrchiteoturai, n~ech~~iic~I ~tnd electrical sy~stetrrs. Such plans sl.~ail include the data fir X11 electrical acid cooiinb 
loAds, in form accepted by Landlord. 'T'enant's pRans acid specificatio~~s sfyHli be prepared by an arci~itect ar 
professional engineer licensed in the state ~s~l~ere~ the i'r~mises are faceted still shall bear the signature and seal 
thereof. 

3. Changes and~l.t~:ratigns. Landloz•d reserves tl7e ri~*ht tc~ rec{uire changes in 'I'~n~nt`s work rvher~ neeessuy by 
f•easos~ oP code rcqui.re~aents, or directives oFbuv~mntenial authorities l~avir~g jui~istfiction over the Premises, or 
directives of Landlor'd's ins~~rance underwriters. 

4. General Provisions. A!) word: done by Tena~7t still be ~overnad in aII respects by, and be subject to, tl~e 
fallo~vi~3g: 

a. '~'en~nl shaEl not commence 7`enai~c's ~vc7rk ui~tii Tenant .has s~cur4d I„a~~dEord's ~vriiten 
accept~nGe of its plums and all contrlcEors to kx^, usc:ci i~a pertora~ir~g T'enant's work, ,4i~y wot~k 
done ~~vitl~ouE [„andlo.rd's review and ~re~eptan~4 muy he required to be removed ~~y l andlord at 
i#s sole discretio~~. I,~ndiord flprees tv notify 'T'enant of its appF•ov~ti or and ch~rt~les Dui#1~i~r tei~ 
(10) business dGiys after recent of ll~e same, [f ~~andEord does not res~nd \vltI73R such. 
timefr~n~e, Lanc~loxd's consent s}~all be dceft'aGd, L,zndlard's review shall be catn~leted at 
Landlord's sole cast and eYpe~~se. 

b. Tenar~c's rvurk sha3i be perforn3ed in s first-class wa~-kn~anlike manner and steal! be in ~;aod and 
usable cnnditic~n at tlae date of cumpietian ther4~of, ~ez~ant shelf rec~ui~~* any early perlonxzing 
aFty such work. to ~uan►ytee the same fo be fr~~ from any and nl1 defects in ~~orl:nirai~ship and 
materials for pne (1) year f~~o~l~ tl~e date of campl~tion thereof. Tenant shall also ~-equine any 
such party to b~ res~rt'~nsible .for tine replacement or r~~rz~ir ~vithoui addifior~a[ ctiargr~ cs~ any ~nc1 
all work dorzc or ~'i~rni~l~ed by or thro~ig}~ sacl~ part rvhiCh shall become defective within nrt~ (I) 
yenr after subst~ntlaE c:brn,~letioia of the work. 'I'h~ t;c>rrection of such work shill incl~ide, 
without charge:, &11 ex~4nses Ind damnges in connection with s~ich ret~iov~I, rcpl~cen~c~nl or 
repair• of any part o~`t}~e wank w4~ich may be darnag~d prt disturbed tlie~•eby. AI[ warranties or 
~uarnntees as to ~naceris~ls t~X ~yorkax~anship on or with rc^.s~c:ct to Ten~ni's work shall be 
contained in the cnr~lrac;t car subcontract whicE~ shall be so writte~~ tlit~t sue1S guai~ni4es or 
w~rrtti~ties sh7ll inure t~> c1~~ t~enef~t of both La~idiord and 'I'en~nt, as their respective int~rLsls 
appear, and can b~ d;r~cHy enforced by either. Tenanl cavt~i~ants and ~~rees to give L~ndlorii 
Any assrgnrncr~c p~- othc;r assurances necessary to affect the same. 

e. Land]<>rt~ sh~li .have the i•i~ht (bit sh~l! not h~ c~bli~;atec~) to perform by its pwn Co~~tractor or 
sufscontractor, on behalf of~ and for t]~e account of 'i'enant, any of Tenant's work ~vltich aftecEs 
a~~,y struc;tural or rc~ofi~a~ con~ponen#s, or work of outer tei~anfs of; oi~ the general utility syste~rns 
far, LhC bui]din~; in. tvhicl~ the Premises ~rre IpcalC[~. M~ f,~~tndlord so determines, it shall so noCify 
Tenant prior to the coaxamenceme~~t of suclZ work. ']"~nanc shall p~•amptly, ot~ derr►ar~d, rein~bttrse 
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Landlord for all actual and reasonable costs of planning and performing sucf~ work when anti as 
inc~~rred by Landlord, and for all permits in con~~ection ther~~~~ith. 

d. Tenant shall obtain and cpnvey to La~~dlord copies oi'all ~trmits, certifieatians and ap}~rovals 
indicating compliancy, 

Fuzzy Taco 37
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 ~HlA1T D 

GENERAL. SIG~E CRlT,~RIA FOR SHOPPING CENTER 

t. A['I'RUVAI.S 

Tent3nt a~.~ust submit final sign shn~ drawings to Landlord for review and acceptance within fin 
(10) clays After full exeeucipn t~f the Lease. 

2. The sign subinit#al tp Landlord must include final sign shop drawings ~visli information on cpinr, 
materiaks, size and inst~ilation and a scaled storefront elev~xian showing the prappsed signai~e. if 
there are multiple signs, prpvide ~ key plan. When applicable, include details for the sign pancl(s) 
for pylon or monument sites. 

3. fah Tenant mus# ans~ire that all bf its signs are in canfurrnattc~ wish fatal sign ordinflnces and 
codes and App]icable Shopping Center declarations and restrictions. When Landlord's 
requirements vary with local jurisdiction requirements and/or Shopping Center declarations ancf 
tt:strict~ons, the mare restrictive ~uideiines govern. 

~#. 'I'h~ Lartd)ord accepted sign shop drawin~*s must be used when apptyin~ for a sib permit. 

5. All sign vendors and contractors must be reviewed and accepted Uy L~ttdlord. Sign vendors a~~d 
contractprs must submit required insurance to lWandEord priot~ io eomryencin~; any si~,n work at the 
Sh~p~i;n~ tenter. 

5. Landlord's accept$nee n~,ust be in writing to be 'valid. 

7. Tl~e installation of si~;~a~e izot pre~iuusly reviewed Uy I..andlord ~vili be subject to I.,andEord 
review and acceptance. La~~dlord will have the right td rec~uest changes to confprm la l.sndlard's 
requirements. 

8. Each Tenant shall bt: responsible for the costs of obtaining; g!I ~ermit(s) for its sign(s), and fiir the 
cosfs of n~ar~ufac#wring anc~ insEalling its sig~~(s). 

9. A copy of all sign permits musk be sut~mitted to La~~dlprd prior to installation. 

lI. MANUFACTURING 

t. A11 work shall be do~fe in a food and workmanlike manizer tivith X11 new materials. 

2_ A,i1 signs must be fabricated and installed ~ccordi~zg to national, Local, building and electricaE 
codes and electrical componenCs must be UL approved. The UL labeE should not be visible to the 
CL1S~4i11G'1C5. 

3. All signs mast provide access tp transfaRners, dimming controls Arid local disconnect to service 
sign equipment. 

4. Al# electrical penetratia~s through the storefront fascia for installation sha}I use PK housing. 
Uther CiL approved insuIatin~; sleeve must be acceptable to Landlarc! end !c>c&) building codes. 

5. All wiring, raceways, cabinets, attachments, labels, fasteners, transformers, bal{asts a~~d other 
necessary equipment must be concealed t om view. 

6. All signs mast be free of light leaks and properly sealed. 

7, Tenant's signage shall be mounted entirely on a raceway that matches the color of the fascia on 
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~vhieh it is locut~d. Landlord will specify c:olars and tE~e design of the raceway n~ountir3g devices 
shall be subject tt> t.,andlord's review anct npceptance. 

8. Aluminust~ returns or sides of letters anti graphics shall be painted Lacyrai 20-313E Duranodic or 
equivalent, Substitutions shall be subject tp [~~ndlord's review and acceptance. 

9. The weight of signa~e attached to fascia ctf Shopping Cet~tcr Shal! be appropriate to the mounting 
device and facade ma#erial and structure of the PremisEs, ~~,cess loads ~vili require funh~r 
investigation by a licensed stn~etural engineer wl~ic#} small be Tenant's responsibility. 

II1. ALLOWABLE SIGN ~.00AT[ON 

1. For in-E9s~E spaces, Tenant is allowed one sib for the starefrant elevation o#'their Pre~3~ises. For 
end~a~i or pullUk spaces, Landlord rttay ~ie~ftit more than ane sign on ~ case by case basis. Rear 
signs are pc rntitted only at the discretion pf Landlord, 

Tenan#'s signagc shall be centered with respec:k !o the width of Tenant's total store frontAge. Tt~e 
height of Tenant's si~nage shalt be centered within the sign band pertsrning to the Premises, 

I.ocatior~ of sign p~r~els for pylon or rnonun3enr sins, if pern~itted by the 1~ease, 'ss determined by 
Lflndiord. 

N. A4(.(7W~BL.E SIGN ST'YL~S (may vary by Shopping Center pr bE~ifding witi~i~1 the Shoppigg Center) 

1, Tlae following types of signs art ~llo~ved: 

(a} Inten;aliy illumin~t~d si~,*nage 

(b) individually fanned meG~l ch~nne! letters a~~d graphics / Eo~;o 

(e) Reverse channel halo Ieticrs 

(d) Contour shape cabinet with channel letters 

?. 'I'h~ fpllbwing types of signs are not allowed: 

(a) Non-illuminated signage 

(b) ~xpc~sed tabs ~~eor~ signs and open face channel letters with ~;~posed tube Wean. 

(c) Freest~zndin~, moving, rafating, flasttin~;, animated or noise making signs. 

(d) (nt~rn~lly illuminated awnings/canppi~5. 

(e) L~ttarin~ painted directly ore the fascia of Shopping Ce~~ter 

{fl Signs which ire not professioj~al in appearance. 

V. ALLOWABLE SIGN SI~~ 

i. The aria df a Tena~~t's sign will be limited Ca seventy-fve percent (75°/a) of Tenant's storefi•ot~t 
sign band. 

2. Tenant sh~Il be allpwed yip to two (2) square feet of sign face for eaoh linear foot of Tena~~Ys store 
frontage. 
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Letter sizes shbll he as follows: 

{a) Far stor~frtlnts up to thirty feet {30'); letters sh~l! be maximum twenty-four ipches (74") 
high 

(b) For store fronts ranging from thirty feet (30') up to sixty feet (Gq'): letters shat) be 
maximum ti~irty inches (30") ltii;h. 

(c) 1~e~tters/logo may not encroach more than 3b" from Tenant's starEfrgn# boundaries. 

VI. GENERAL ~,~QUIREMENTS 

i. Signage is limited to Te~~ant's trade Warne anti lobo. Registered trad~mrirk symbols c(~, sign 
manufacturer's name, stamps or decats are nqe ~erntitt~d. 

2. Each Tenant must develop n maintenance }~rpgram to assure that its sig~iage wiEl z~l~vays appear 
inviting to customers and enha~~ce tl~e overall appearance of the Shopping Center. 

3. Alf signage must be fabricated and installed according to national, local building and electrical 
codes and must bear Ul, label. 

4. All signs must b~ kept ~leart and i~~ good operating condition. 

5. Blade signs (sigcis per~endi~:ular to the face of any building) are not permitted unless t}yere is a 
Shopping Center specif c blade sign program and Landlord hay permitted siwh a sign for Tenant. 

b. No roof mounted sign of any kind shall be pern~it#ed. 

7. N~ flashing, moving or audible signs ar ln:acb~zs shalt be perniilted. 

8. No temporary signs or banners shall be ~nnitted unless specifically permitted by Landlord in the 
Lease. 

9. Nc~ flagpoles ar hailer signs or portable signs shat I be pemiit#ed. 

!0. L~.q pr other ener~,ry efficient illucninstion sources are generally preferred. 

ll. All signs must have illumination contrp! (i,e, dimming module or dimmer control switch} for 
ppssible adjustments to Ue made by Tenant ~r,d/ar Landlord. 

!Z. Electrical service to all signs shall bz provided firp~'i Tenant's meter, and it shall he the 
responsibility cif each Tef~ant to hire an electrician a~pepted by Landlord to perform X11 required 
eleCtriCat ~vprk. 

E 3. AlE signs shall be ~,i11y lit and operational from a minimum of dusk until 2:00 a.m., Monday 
through Sunday (s4v~n days a week}. A 7 day, 24 Stour time clock. o~~ a separAte cireuie and wired 
to Tenant°s meter is cec~uired. 

14. Any required rpvf penetrations arse subject to Landlor~!'s xeview and acceptance. In such evenk, 
'Tenant is rct~uired to use Landlord's accepted cor~tractpr at Tenant's sole post and expense. 

15. During signa~~ installation, repairs or mainiena~ice any damage to building ►nust be promptly 
rescor~d to its original condition. This shall be dons $t Tenant's sole cos# and expense attd to the 
satisfaction of Landtord. 

1G. Llpan vacating its leased premises, Tenant small prcym~tly remove its signage and restore the fascia 

f uz;zy Taco 4p
Sycamore Commgns 

Case 20-30149    Doc 21-2    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
B    Page 41 of 96



to its ori~;inai condition. 'T'his shill be done at ']'enant's sole cost and expense and to the 
satisfaction of ~,andlord. 

17. Wien app~ppriate to the design of the Shopping Center, Landlord a~ay rtiak~ exceptions or 
changes W the sign. criteria on a case by case basis an.cl must be reviewed tired accepted by 
Landlord is writing. Tenant shauEd contact Landlord prior #o finnlizing 7'en~nt's sign plans to 
discuss specific re~uiremcnts a~td specificatioc~s. 
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EXHIBIT 

GUARANI"Y 

THiS Gl1ARAN']'Y (this "Guaranty") dated :~s of'rhe ,clay oF_ , _ , 301'x, by SU-M;hsouri, 
LLC, a Delaware iimit~d liability cnn~pa~~y ("Guarantor"), havitzg a~~ addretis of i'?(f7-B Crews ltnad, iviatthcws, 
North Carolina 281 Q5. to lA Matthews Sycamore, L.t..C,, a Dclsaarc iimiccd liai~ilisy company (the "i,and3ord"). 
l~sving un address of 3025 Highland Park~vay, Suita 35~, pownczs Gruvc. fllinois (i0$ 15. 

W TI NFy„SETH; 

Conten~porancously Iticrcwith, Landlord, as lersor, is entering into a certain Jeasc {tk~c "L~a~e") for real 
property located in the City o#' Matthews, County ~f Meckletybur~, and State of North Carolina, wit1~ RTNT 
INVESTMENTS, LLC., a Delaware iimitecl liability con~p~iny, as letiscc (noel his/her/its successors and assigns, 
eo}Iectivcly `Tenant°'). Guarantor will receive a substantial econo»~ic benclit from the {.,ease and is cxacutin~ this 
C;u~ranty as an inducement to Landlord to e~iter into ehe [..ease, Ldtl(~IQ~'CI ~VOtIId ►lOt F1i1V4' CXCCl1[CtI t}1C LF;eSC Wii'~Z 

'Conant without Guara3stor cxecuti~~,~ this Guaranty. 

NOW 7'1•i~R~FUR~, 9n consicieracic~n of the premises, C;uarantur agrees as tollu~rs: 

1. Guarantor h~rcby absolutely, unr.~mclitionally and irrevocably gziar~~nrees to L~ndlur~ (a) the F~ttl 
and punct~►al ~erfo~~mance i►nd c>bservance by Tenant ~~f at1 ofthc teri3as, conclitipns, covenFu3ts anil ~bligstions to he 
performed and observed by Tcn~nt under the Leayc and any montl}-to-month tana~~cy created as a result of Tenant 
~tUlc~in~ pV~f ~~CY ttl~ CX}71~'dltUn pT tCf11~1t11iS10f1 OPlF1C Lase includic~g, WiEllaut Iin7It~tfOJ1, tl7e payment as and when 
dui, wl3echer by ~ccelcratiun or otherwise, of all Minimunn Rent and Additional itent {hoti~ as defined in the l,.ease) 
and any other suns payable by Tenant uneler the Laaye, a~~cl (bj payme~~t of a!t ~nforee~nent C'c~sts (as defined iii 
5ectinn 5 b~~Q~,~}, 7"his is a guaranty of Payment and perforntiancc, an~i nut o{'collectic~~i, ~3~~d Lat~dlort~ ylt~ll not be 
obligated to enforce ar exhaust i~x remedies ug~inst '~'cnant beln~e ~~roeeedinb ~o enforce this Guvrsnty_ Landlord 
nay, :~t i,.;tndlord'~ option, join Guara~itor i►1 ~r►y ac:tiun ar proceedi»g cammenceci by Landlord against Tenant in 

cunnCctic~n with ~~r bfl~;c:d union the tease or ar~y tcrnt, covenant or condition thercot; acid recovery msy be h;~d 
against Guarantor in such action or proC~edittg or in any incicpetident ~ctian c>r rroceeding against Guarantor 
r~~ittiout Landlord (1) asscrt:itzg, ~~rc~5ec.utin~, or exii~usting ~►ny ren~ecly or claittl agsintit Tenant: ar (ii) commcncin~, 
airy proceeding to cnforc~ ur realize upon any collntcral or other security (ir~cludinx, wichvut limitntioti, any security 
dep~hit or ether ~;ua~anties) which may tie given to sceura Tenant's obligasionti under the Lease, or tU ~b~ain any 
{~lilgmc~~t, deeree or i'oreclo urc site rvil.h respect: l}icnta. nny suit or prc~c~cdin~ brought ~gxi~~sf Guarantor tp 
collact the amount of a~~y deficiency in paymctits due frdn~ Tenant wider tlrc Le:~s~ for aziy month ~r mun~hs sh:~lt 
i~ot prejudice in a~~y ~~ay ~hc ri~,hts of Landlord to collect any such deficiency fdr any ~oaL7scgi~ent month ur n~onrhr.-
ir~ any similar suit or pracccdir~g. AJditionalEy. tl~e mai»tcnance of'a~iy ~.ction ur Proccedin~ by La~idiord to rcco~~Cr 
any sun, or :cams thy# nay be car become due under the Lease ar co secure tli~ perform:~nce of Amy of the other terms, 
cove~~ants and conditions cif the irc~se Khali not prcctuc~c i_andiord from c3crnaniling noel reaciving tl~c payment of 
such tiumti anc3 the peri'ormance of'tiuch other tcrtns, co~~cnants and conditions from guarantor. or !'tom thcrcat'tcr 
i,istituting a~~d maintaining Subscquen# actia~s or rirocccdings far any suUsc:qucnt default oz~ dcf~~ul~s of -1'cnant uncles 
tlyc I.c~sc. Guarantor does hereby aLree thnt, wiehuut affecting ~.hc liability of Cu;~rnntor under this Guaranty and 
without notice to Guaraniar, Landlord may (i) grant to Tenant additional time fur the paynncnt o!'rent end any other 
ums due under the Lease or i'or the per!'ar~z~ancc of any other te~~n~s, covenants and conditions contained in the 

Lease, qr (ii) avail itself of ur exercise ally car nll of the ri~;hls and remcc3ics a~~inst Tct~ant providcct by lain, in 
equity, nr by tl~c LCASC, end n3:~y ~TOCCCd Clt'}tC1' 8~3tntit Te11aAt. iiI(1t2C VC J01it1Iy ~1~;#IAti~ TCI]Atl~ 8110 Gu:1TdRtO~ pT 

:~~ainsk G~arai~tor alone ~v;thout first proceeding ar cxh~ustin~ ;any re3nedy ur cl~ir,~ a~;~inst Te~~ai~t. 

Z. Guarantor hereby assents to all of the provisions of the Lcasc and 4~aives dcm~~nd, protest, nptiCC 

of any ii~ciulHences or cxtez~sions ~r~►ited to Tc~~:~nt, any regaix•emeni. of dilibcnc4 or ~rnmptness on dtc ~,iri c>!' 
Landlord in the cnfare~mcnt of the Lease and any notice thereof: and a~~y other notice wherel7y to cl~argc ~uarantar. 
Guarantor siiali be fumishcd with a copy of any notice of or relating to default under or ternlinatiun of the Lease 
which is served upon Tenant. 
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3. (a) Phis G~ar~nty snail be a ~ontinui~tg ~?uar~ntec and the liability ofGuarantor hereu:;dcr 
shall in ~~u way be affected, mndifie~l, din~inishzd. irtipaired or rern~inatcd for any reasc~3~ ~j-hatsoevr:r. i~icluding. 
~~vitE~out limitation, by r'caso~i of any oi'rhe follo~vin~, ~vhcthcr or not notice t.l7ereof is gi~~Cn tt} ~uaYa~lEor: (i) ~1ny or e 
or more sublettin~;~ of all or any ~,ortion of the Premisc:~ ar any one ar more as~i~;nrnents or other transfers of 
Tcti~ant's intcrctit in c}ic Lease (cxccp~ as tier forth below): (ii} any convent, appruv~~l. waiver c>r pfher ~ctio~t, irizction 
or oinis iun urdcr car cozicer~iing tt~c i.casc, (iii) arty mcxlifcationx. renewai~, e~ctc~~sions or amcnd~~~ents of thr• Lease 
(c~c4pt a:; set forth belowj. (i~r) any ~Sealiifg5 or traitsactic~ns hr matter or tlii~ig c~ecorrin~ betwee~~ L,a~idEord and 
Tena~~t, {v) any ban~:ruptcy. in,olvency, reur~anizatio~~, arrangement, ~SSl~il111eni TUr the benefit of creditar5, 
receivcrsl~,ip or trusteeship affectinb Tenant ~r it5 s►►cccsi on or ashi~ns, (vi) tine rcicase. nr ciischar~;e of Tcn.u~t. from 
the performance or obse►vartcc of any of fife terms, covcn~nts or cai~ditirn3s of lay, by rcasc~n of <~~ly cif the events 
describcil in the t~rego+tzg clause (vj hereof, or otl~erwisc. (.'ii) any change in ~~clationship between Gti~rantor and 
Tenant, (viii) the default ar failure. of C,u,traintor to perfi~rm any omits obli~alions sLt forth in thi;; C.,z~art~ttty. (ixj any 
7ctini~ which C,andiord may cake or fsil to take against "1~cnant by reason of any waiver of, or failure to ent'orce, aay 
of the rights or renacdies j•cs~rved fo LancilarJ iii the Lcasc, or othcrwitie, (~) aity failure ur rcfusa{ of L~a~illard to re-
lct the Premities or any part ur pans tl3creof in chc event chap 1_sndlord shall obtain pu5tiession cif the Preaniscs after 
'I'enant'~ insolvency or default except ay required us~d~r tttc Lcdsc, (xi) inrention~lIy o►niued, (xii) any alter~stians. 
repairs, rcp~aCCli]CiltS ~lldr'or tfecuration in nc~ Pretniscs as ~andtorc3, in l.andiard's rc~tiunable judgment, considers 
ad~~isublc and ~iecessary for the pumose o1` re-iettir~~ the Premises, and (xiii} any UthCr CircU~71St~T1CC OC COtl~it14t1 

that may result in a discharge, limitation or rcdiict.ian o1' liability ~f a surety ar gu~rttntor. Not I;uer tl~fuz twenty (2U) 
after fhc request oi' Latjdlord up to twice ~Ser c~iiendar year, C;uarantor will execute an estoppel certirct~te in a forit~ 
rcqu~sced t,y Landlord (A) confirminc; Gi►ar~~ntor's obligations under this Guar~rzty, (L~~ :IG~C110WICCI~iF1~+ fiYlilf tISFS 

Gr~ar~~~ty has not been madi(ieiE (or, if tin, ide~ttifyittg all modificaeions} a~3d is i~t foil force ancfi effect, aid (C} 
co~~tirrtiing that ru~srantor }gas no claims or defe~~scs udder this Gu;~r~nty of othcrwisC with respeck to the fu11 
Jaerformance and satisfaction of a!! of the ternis, ~?FOVlS101]S, ~grc:enzcnls and at~ii~ati~nti of ~hi~; Guara►tiq~, A failure 
to issue an er.•tgppe( c:ertificutc in the requested form shalE constitute ;~ default by `tenant under the L,essc, Such 
estoppel c~rtilicate milt be ce~Yiticd to i_andlord a~~d such other genies ay arc designated by Landtnrd. 

(b) Cuawa~ttur hereby ~~~ai~+es notice of the accc~tance. of this C;ti~trunty and ~resent.mc►it end 
deiT~and for p:~yment. notice O~ [ibhjsayrllGllt, notice of dishonor, protect, notice of protest, nonpe~~forrz7ano~, 
llorlobsCCvancc ~rtc] any othCP nUliC~ or r3en1s7ad in ~vhi~h Ciuuientnr n~i~ht otherwise be entitled. Guarantor hereby 
~vxives iriat k~}~ jury of any tend all is5ue5 ,irisin~ i~~ nny actio,~ nr proceeding between tl~c parties, upa~, u~~<ler ar in 
co~~ncetion with this Guaranty ur of any o~F' its p►'ovisiot~s, dirccEiy of indiz•c:ctly. or any and aii ne~;atiari~ns in 
connection thc:re~vitt~. Ta the 4xtcnt ~cra,;ttcd by ]~i~~~, Guvr~ntor hereby w,sives a~~cf rcicasc;s t,andl~rd from all 
claims. rights and defenses, if any. tclaling to title VII (the Ec~uat Coedit Q~~7ortunily Act) of tha Consumer Credit 
Prutcctic~n Acr, as an~ettded (]5U.S.C. ti lfiQl et sect.) and uny successor act a~ld related regulutio~~s. Guarantor's 
obli~;atians hcrcui~der sl~aH not be subject tc.~ ttny recii~ctiot~, li~tsitutic~n, impairment. or zcrrnination for any re~~soi3, acid 
SI]i1IJ t1Ql hC till~)gC~ ~'O, .t~td Uuarrtt~fur hereby i~~Gvocal~ly waivC~, any defense n~• set-off; c:~u~;terclaim, recauttme~rt 
or terminatic>n ti~h,atsoevcr E~y rea,on of the invalidity, illegality or uneni`orceability of any of Tenant's obligatiotas 
under tfie Lease or of any of Guarantor's obligations hater+oiler. ur othcrwi~:c. 

4. The oWi~ations gusrar►teed by Giisirantor pur.;uant m this Giiar~inty i~~cludc all terns, cnndi.tions, 
covcnaf~ts and ob]i~ations to be rierforn~cd and ol~ser~~ed try '1'cnant during anchor with respect to the initial Term oi' 
the Le:~sc, wrhich is flee period bc~it+nint; on tl~c "Coi3~~tt~r~ccment Date" and cndi~~g on file ~T~rmi~~atio~i date as set 
forth in Section 1.3 of flee Abstract pf L,ease and Section 3.1 of the Lease. the ~:~tcndrd 7'cm~. if any, ar~d ar~y 
munch-to-month tenar~ey create! after tl~c exPiratio~l or t.ern~inatiun of the I..ease. This is ~ continuing guar~~~3ty and 
C'ruar~ntor'~; ot~li~ario~~s 17ereundcr Khali tiurvi~~e the expiration of the initial Term aniJlur any e~.~iration or 
termination of the L.case ~►nd shad continue until all oblisatro~is ol'C►uar~nlor hcrvundcr l3a~~c been paid and s~tis~cd 
is~ fail. In t}~e event that tl~e Li:asc i~ modified, rene_~;red or extended, or the Premises cxp~ndcd yr cont~rtcte~i, i» vny 
respect },y a~reen7ent bct~vccn I~ndiord and Tenant. pursi~snt to an trption ~ranicd i~t [he Lease, or in she event that 
~CCn~nt ~a~c1S OV~T $CyOni~ ihC ~TCmI of C~iC J f3Se. 01" OtI1CtlVltic, thin the obligations hereunder ofi Gu~trantur sf~all 
exte~3ct to the ful{ and faitht'ut performance and obseRva»cc of uIl of the covenants, terms and ronditio~is of ttie Lease 
and of any suc1~ mndi~c~~tiat,, rcn~wal, extensio~i, expansion ccmtraction al~dlor ht>Id Doer. Guarantor intends that 
Cu~ranror shill ren~~in liable hereunder as ~i priitci~~ai un~if the f'u11, final at~d un~vuiilablc pertvrn~ance of all oP 
liabititics and o~libations hereunder, iiot~+~itlistanding arty fact, act, event or occurrence which ~~i~Zht otherwise 
operate as a legal ur equitable discha~~e cif A surety ur gnardntor. Nc~t.withstandin~ !h~ foro~nin~, kf I~1lS I.C:1ti4` is 
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a~signcKl by Tenant, Guarantor shat nut be liable i'or any increased oblibations restdting from any an~cndn~c~~t ot'tlte 
l.casc t)~ereafter unless C;a~r;intor is tz party t~ ~;uch ai~~cncin~ci~ts. 

5, !n adilitiao to tl~e amounts spccifiecl ~~~trs~~ant tc~ Par~~~raph f hereof, t;uarantnr shall pay to 
l..undiord a~~y arsd afl costs i~~c~irred by Landlord in enforcr~~g this C,uaranty, incl►~dir3g court cc>yts and rca~onablc 
ar~nmeys' fees and cosu {colicciivcly, `'~nfc>rcement Costs"), 

G, `this C,uaranty shall i~ture t~ the benefit of enc~ may be er~foree~3 by Landlorcl and its s~~ccessnrs 
and as~i~ns ani3 :any ~ssigr~ee of Landlorii's interest in the Le~sc (inclucli~i~ Landlord's mort~,a~ee}, and shill be 
binding u~~on Gt~~rantor Vinci its siiccessars and assigns, No assignment by Guarantor haH aflc:ct or reduce its 
ubli~ations hereunder, end all sucl~ obiiGdtions sits}1 continue ~s though no such assignment had been nt~ide, All 
obii~;~tio~~ti tjnd liabilities of Guarantor purtivant to tf3is Guaranty ~hatl be hin~iing upon their successors, heirs, 
persona] rcpresentativcs, and assig~~s. 

7. 'Phis C'ruara.nty ~~ay not tic changed or tcrii~inated or~]ly, but only E~y a ~vrittcn i~~sirumc:nt si~~tcii 
by the patty agains~.~-hom 4nf'nroc~77cir~ of:~ny chaa~e or tcrminatiun is ~ou~;hf. 

K, Any »puce re~}uired hereunder to be cent to Gusr~ntgr shc~il be sufftcicntCy liven ~y ia~ailin~, by 
ceaYificd or registered mail, postagz prepaid, to the address abo~~c, 

9. if' LsndJard shall be obligntc.d by any bankruptcy, ins~f~°et3cy nr other legal procecdin~s t.o rcp~y to 
Guarantor ~i1' tU ~i'Ct~ani, nr to ~uiy trustee, rccei.•cr or other representati~c of ~~rty of them. any amounts Pre~iuusiy 
~~id 6y Guarantor ~~ur~;uant. to this (:saaranty, this Gt~~r~nty shall be dec~~~uc! rciri,e~tcd to the extent of that 
rc~ayment. muffle by landlord as though such nrieirta! ~n~ount Haas never paid. Landlurd shalt nett he required to 
litigate or othcrH~isc disppte its obligation Ica makes such ~~ex~aymcnts i!; in food faith and on the advice cif coansel. 
4_anclloi•d believes that such obii~,atiun c;xi~;ts. Nothing ktereiE~ ccmiaineci i5 inte»ded or sl3alf bc. c~nstnacd to ~,ive to 
cu~crantor any right of abrn~ation under the !.case or an}~ rig~~t to par~icipatc in ar~y v~~~y therein or in La~idlnrd' 
right, title and Et1LCrCti1 in the Lease. Natk~ithstandin~ tiny ~ttymcnts made under this Guyranty, all rights of 
Suhrngacian a~~d participdtio~~ are ex~ressiy subragat~d by Ge~~►rantor to Landl~~rd's ri~l~ts hcrcur~ilcr. 

f U. No dcl;~y o~~ t:i~e part of C.andlUrd i~~ excrcisitt~ any right, dower or rrivilcge under this Guaranty, 
nor any i'ailurc to cxeraisc the s~ime, slo3li o~crate as a ►~~aiver of, or otherwise. ~f}ect, any right. ~oH~cr ~r privilege of 
[.andlord tinder this Guaranty, nor st7al! any jingle car ~a~lial e;ccrcise thcreoi'prcclt~cie the further exercise of or tl~e 
cx~rcise ~f a~~y other, right, power or privi.lcge of Landlord under this Guaranty. 

t 1. 't'hr validity and cnforce~iicnt oi'this ruar~~ity 5}~all be ~ovemed by end construed in acco~•ciaryec 
with zbe iritcrna! lawn of tl~e Stfitc iii which the Premises (as cEctincd in the ,ease) arc located without regard to 
princi~~les of cunllict, of laws, and such laws shall apply in u~iy ~ctic~n or prnceediitg arising oui of or ❑nder this 
Caw~rancy. 

1?. All rem4(IICc afforded to Landlord by reason of this Guaranty arc separate and cumulative 
rcmeclies and i~ is agreed tEiat no one remedy_ wl3ethcr exercised by Landlord car i~~t, shalt be deemed to be exclusion 
of a~~y oClier remedy a~:a+!able to Lt~ndlord and shalt nnf limit ar pre}udice any over lcg~l ~~r equitai~le remedy which 
Landla~~d ►7~ay t~avc. 

13. lF any provision of this t;uarianty or the a~zplieation ~hc:rcof to any person or circ~n,:;tancc shall to 
any extc~3t b~ held vote!, un~:nforceablc ur invalid, ti~cn tl~c remainder ~f'this Guaranty or the application oi's►~ch 
provision to persons or circumstances ott~cr tt,sn tho~c as to which it iy held void, uizei~force~blc qr i~~~~alid, shall not 
be affected thereby and each >>rovisioa of this Guaranty shall ~e valid end enforcea~ile to the fullest extent ~~emiitted 
by Jaw. 

tA. Guarantor h4reby irrevac3bty: 

{a) submits to the jurisdiction of the st~tc courts of the stfrie iri which the Sht~~pinb C,cnter is 
3oeated and to the jurisdiction a!'tE~t United Stites I7isFrici L:ourt in which the Sl3upping C'Crlter i~: ~OCilted, Pot t3~e 
purposes uf'caeh and evcr~~ suit, action nr ether prnceccii~z~ arising nut of or based upon this Guaranty or the subject 
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m~utcr hcreof'throu};ht by lasidlord, it being cxpressly understood anti agreed ghat this cn~se~~t to jurisdiction st~a11 be 
self-opc:ra~ivc xnd nn fuRrther instrurnen~ car action, otlaer r13an sei~~ice of pracn5s in c~t~e of the manners specified iri 
tl~is Geiar:;nty ar ~s otherwise }~crn~iuc~t by }aH~, shall be nec~ss~ry iii ~rdcr to confer jurisdictiur~ upon Gu~rancur ire 
arty suclr court; and 

(b) ~+~ai~~es, and agrees not to assert, by ~v~y of mution, ay a defense, or och~rwise, in any 
suc17 suit, acEiQn or p~~oceeditt~, brought in any sgclt col,ut, a►~y claim that Vu~rantor is not. tiuhject 4~crsonally to tlic 
jurisdiction of tl~e a~bovc na~ncd courts, that ruarti~~tor's property i5 cxem~t or iinn3une fror~~ ~ctachmcnt or 
execution, that the suit, act.iai~ or pruccad;n~ is brou~;lit ire an ine~nvcnicnt I'oruni, that the vcnt~e of fhe suit, acii~n or 
proceeding is impro~cr ~r that tltis Guaranty or tl~c SuL?ject Enan.er hereof may not tie enforced in ur by tiuch court, 
at~d further agrees to waive, to the 1'ulicst extent ~nrmitted under a}spticable law•, the hcnetit of ~tiy dcferrsc tt►a~ 
wools hi~~dcr, fetter or delay tltic levy, execution or collecrian of ~tt~~ ~rnount to which l,.andlord or its sueeessars ur 
assigns arc entitieti pifrs~iant so the fin3t judymcnt of 1ny court having jurisdictiUn; anci 

(c) cnnscnts td service ofproccss by certitie~l ur registered ~~~ail at Guarf~F~tor~s acldress a, set 
forth hcri?in; car in ~~ny otl~cr ~ltani2c:r pern~itted by later, service in t}tc forcgc>ing manrtcr to be dccmc:cl, iii every 
respect, effective scr~ice of praeess upon Guars:uor and be taken and held to be valid persanxE service upon, ~tnd 
per~on~l cieli<<ery to, Guars~utc+r. Guuranr~r agrees that Giiar~ntar's submistiion to jwisdictio~i and co~tscn~ to service 
of ptoccss by mail is ~~t~tde for the express benefit of I..endlord. 

"I"he hcaciin~s of'soceic~ns or paragrarhs in this Guarcinty are fur convenicncc only and shall pat be construed :n any 
way to li~nil or dctine the cof~icnL ~eop~ or intent of t}ie pro~isians l~ereuC As used in this Guaranty, the sineul~r 
st~~~il include the plural, and niasculirsc, feminine anti ne~~tcr pronouns slauii be fully intercl~angeaUlc wi~crc the 
context so requires. If khis GuArant~r is crecuteci by more than nr~e person ar entity, then relercr~ces to "C;u~rantor" 
herein sh:~ll b4. dee~neci to refer to cr~ch ~uclz persona car entity, a►~il the liability ol'each such persoii or entity 4liatl be 
jifint and several, ar~d the release by Lac~dlord of;;~y 4~t~1~J11 ~IlBII ltOt YCICBSC Ur af~eCt ill any nza~~r~er the obli~atir~ns 
of any a~hcr c>f them, and this C;uar~tttty shall not be revoked, disct~argcd or impaired as to any such persons or 
entities by rcasc7n of the de:tt.}t ur incapacity or inrolvenc)= of aziy ot.licr of them. All payments to be made hereunder 
sl~ai] be m~cl~ in curre~~cy ant# coin oFrl3c United Stales of America which i legal tender for }~ui~lic atnd priv~ste debts 
at the tizttc cif p;iymenl. "~'l~is ~ivara~~iy constitutes the entire u~,rzcrncnt bctvrcen Guarantor and L~tShcurd with 
respect to the subject matter hereof' and super5edcs all }prior such agreement~ dnc~ understai~cli~~g,s, both wrincn and 
oral. f.f thiti Guaranty is executed in several cauntcr~ans, ca,cli of tltasc countarpa~t~ ~hall be d4e~ncd are original, 
ar~iE ai! o.f them tagcther shall cc7►~stitute one ~~~d the ame i~~stn~mc~~C, 

IN 1~VITNF..SS WNEREO~, Guar3~►t~r has duly executed this C;uaranty as cyf'tiie clay and year first above 
~arittcn. 

Gt1A~2,ANT(7R: 

SL7-Missouri, f.l,C', a ~ela~~~arc limit~;d li~bilify ccm~pany 

By: _ 

Name. 

I2S: 

Uatc: 
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STA'T'E: C)~ ) 
Sti 

C:C~UNTY OF ) 

I, ,~ _.____, „ „~~ _~. a Not,+r~~ PuUlic, in and for the Cou~~ty anc~ Stare a€'oresaicl, da Hereby 
certify that - — ~ ___, the __ ,,~_~ of S~-Missnuri, LLC', a bclawarc limited liability 
company, persont~lly known to me to Eye the same PCrsar~ whose nsmc i;; subscribed to the fnrc~oir~g instrument us 
suclr .- - , , ___----. appi:~rcd bcfare me t.l~is ci.~y in ~c.rso:z a~~d ackno~vlesie,eti that hc~shc :;i~;~~ed and dili~+cred the 
said instrument as his/her free and voluntary act a~~d deed and as the free anc~ voluntary act and deed ot'said limited 
liability cam}~a~~y, for the utics and ~~irposes thCrcin het forth. 

GIVEN under nzy hancl and ~~otarial heal tl3i~;.-.--day c~f_~.,_ -----' ~U 

My C.omn~ission F,xpi res:_^ ,,. _` 

Notary Pui~lic; 
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EXHIBIT F-1 

►'~iC1N1BiTED iJS~S 

Te»ant shall not violate any of tine following prohibited Uses: 

Fun.erai establishment; 
2. Automobile sale, leasing, repair or display establislunecz# or used car lot, including body repair facilities; 
3. Auction or bankruptcy sale; 
A. Pawn shop; 
5. t~utdoor circ~3s, earni.val or amusement par#c, oi• other entertainment facility; 
b. Uukdoor meetings; 
7. ~lowling alley; 
$. Primarity pool or bilf'sard estahlishmenf; 
9. Shnotin&gallery; 
10. Off-trick beriing (}provided that state syx~nsored lottery tickets shall noC ~ prohibited); 
11. ~tefinery; 
12. Adult bookstore or fncility selling or displaying or selling access to pprr~o~raphic books, literature, websites 

or vi~teotapes (materials slza(I be egnsidered "adult" or "pornographic" for such purpose if the ssme ire not 
available for sale or rental to children under i.8 years old becfluse they c^x{~Iicitly dear wit~i or depicE human 
sexuality}, ~assa$e partor (not to include ther&~euEic massage clinics such as Massage Envy, Heavenly 
Massage, day spas or chiropractic clinics), steam bath, made modeling, establishment with nude or serni-
nude waiters, waitresses or e►~tertainers; 

t3. Any resic~~ntial use, including, but not lirnitec3 tp living quarters, sleeping apar~men~s or lodging raon~s; 
l4. T1~eatEr including, but not limited to, an X-rated theater; 
1 S. A~sditoriuin, meeting hall, ballroom, school, educational facilities (i~~cluding, but nc~t lirrtitecf to, beauty 

schools, barber cpl le~,es, reeding rooms or libraries, or other place of public assembly; 
16. Unemployment ~g~nc:y, service ar ca~ninissior~; 
t 7. Gy~ztnasium, health Club, exercise o~• dznae studio; 
I.B. Dance fall, 
19. Cocktail foung~, bar, {ItSCU OT AI$}Lt CIUb; 

20. Bingo or similar games pf ~h~rtce, bvt lottery ticke~5 and other items commonly sgld in retail 
establishments may ~e sold as xn incidenta3 part of business; 

2I. Video game or amus~m~nt arcade, eaGepf as an incidental part o#'another primary business; 
22. So called "head shop" which sells drug parapharnatis; 
?3. Skating or roller rink; 
?4. Car wash, car repair or car regtaf agency; 
25. Second hand store, auction house, or flea market, ArmyMavy-type 5ipre or ~overnlnental surplus; 
~' ~. Drive-in ordrive-through rc~stauran~; 
27, Non-retail use; 
2~. A.ny other uses which co~zftict vvilh tht~ aces of existing tei~nts; or 
29. Tenant may not install an Automatic T~l1er Machi~~e in or on the Premises withouk the express written 

consent of Landlord wf~icli consent ~.~dlord may deny iii its sale discrekic~n. 

Fuzzy 'face 4,~ 
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~H# T F-2 

~,QPPINC CENTER ~X~l~l1SIYES AND RCST~tICTIQ,~IS 

Te~.~ant shall not violate any cat the Excl~tsives a~~d Restrictions g~•anted by Landlord td other parties and occupants of 
the Shopping Center as redacted below or as otherwise cpntained in any doe►unents of record. Defined terns and 
references to sections grid exhibits shall correspond to tho;~e in the respective lease 4r governing doct~i~ient. 

AMENDED AND It~ST'.A,TED CROSS EAS~M~HT ~►,GREEMEN'i' ANk] ~1E~CLARATION OF 
R~STRICT[ONS 1~Qft ~ CAMOR~ CaMMON `cold, ]0/31/41 Ors inat Ueve(c er Develo cr Lowe's and 
CosEco 

Article Vl, Section iT l~,TMe Kestrictions. No Tract shall be used, in whole or in part, for any of the foliaw}»g 
purposes: 

(fl} Warehouse andlor storage uses (e~ctudin~ stUra~;e for retail purposes within an enclosed 
building and incidental to fh~ retail use conducted within such building) or Pur any rnanufaaturing, 
distilling, reining, smelting, agr~culharal or miming operation (provided that this restrictiort shall not be 
construed to limit or restrict the operation on tiie Lowe's Prop~tty of a Lowe's store consiskent with th.e 
operation of other Lowe's stores in the C6~rlotte, North Carc~lir~a, area or ttze operation on the Costco 
Prop~~ty Uf a Costco store); 

(b) "Secondhand" store ~vhpse principal business is s~tli~~ used merchandise, thrift shpps, 
salvatipn ~tmy type stores, "goodwill" type stores and sin3ilar businesses and retail operatio»s; 

(c} Mobile home park, trailer court, labc7r camp, junkyard or stgckyard ~exeept that this provision 
shall not pxo~ibit the temporary use of construc~ian trotters during any periods of construction, 
recpnstruction or maintenance of Improvemenks or khe use oftrailers as permitted in Section 3(c) of Article 
I herein}; 

(d) Dumping, disposing, incinerating or reducing of garbage (exclusive cif dun~psters for the 
temporary storage of garb&ge acid any garbage compAct~rs, pravicfed (i) the Eocatiuns cal such dum~sters andlor 
garbage compactors sha11 be reasonably approved in advance by peveloper ~u~d (ii} such facif.ities shall be reg~}lady 
emptied so as to rnic~imiz4 gfPensive odors); 

{e) Fire, going qut of business, relocation, bankruptcy or similar sales (unless pursuant to court 
artier); 

(~ Central laundry, dry cleaning pla~rt or lanndramat; provided, }lOWCV@Y~ X}31S t6S1i1CtSOI1 SI13~I R02 

be constnied to prevent ott-site pickup and delivery by consumers in coimectian with laundry or dry cleaning 
businesses, provided tF~at no on-site cleaning ar processing activities are conducted on the Property; 

(g) Selling or Ic~sin~ new or used autotnabile~, 1:C1lC~S~ trailees ar recreational vehicles; provided, 
however, this restriction shaEl ncrt be construed to limit or restrict Coskco's ability to display up 1p S veliictes ott the 
Costco Property at locations such that the displayed vehicles dp ttot obstr~~ct the view of the si~;nage on tl~e Lowe's 
Building from the fast-West Connector (as shown on the Sits E')~n); 

(h) Any bowling alley, skflting rink or bar (unless such bar is part of a sit down Restaurant. for 
which the sale of alcoholic bevea`ages comprises less than #iffy ~rcer►t (SO%) of said restaurant's doss revenue), 
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dance hall, discotheque, night club, amusement gallery [unless suci~ a~nusem~nt gallery is incidental to and 
contained entirely within a ciner~aa or movie theatre or a Chuck E. Cheese's, Jumpyard, Discovery Zone, liliian's or 
similar amusement center {t~s and to the extent any pf such uses may be approved by Developer ptfirsuant to t31e 
ie~ms of this Agreement)], ~ryrrnaasium or video ~am~ ronm [unless such video garrte roon3 is incidental to and 
contained entirely within a cinema or movie theatre pr a Chuck E. Ci7eese's, .fwttpy~,rd, Discovery Zorie, lillian's or 
similar am~~se3nent center (as and to tI~e extent any ok such aces n ay be a}spror+~d ~iy developer pursua~~t to the 
terms of this Agrecmant)~ or off track betting parlor, provided, however, €n no event sl~al.) this restriction prevent the 
opera#ion of a bar q~ private club o~~ the D~veIop~r }'roperty (including, withput lirnikation, a~~y Outparcel) if and to 
the extent such use has been approved in writing by l~ev~loper; pro~ic3ed, further, Developer hereby covena~its that 
it shall not permit ~rsy such use in any building Igcated within 100 feet of tl~e CosCco Property without the consent of 
Costco, such consent not to be unreasonably withheld; 

(i) Veterinary hospital or anunal rising or boarding faciEities (except that this restriction shall not 
be deemed to preclude the retail operation of pet shops or pet supply stores, including, without limitation, s 

G) T~~nerdl hUnn~ or mortufuy; 

(f:} Any adult book store or establishment selling, displaying or exhibiting pornographic mAterials 
yr materials depicting lewd end lascivious acts. As used herein, an °adu.lt book story or establishment selling, 
displaying or exhibiting porno~ra~hic materials or rnat~rials depicting lewd and fasGivic~us acts" sha(1 include, 
without IimitAtion, a store dis~l~ying for sale or exhibit b~x>ks, magazines or other publications contauzing any 
egittbination of photographs, tlrawin~, or sl~etches of a sexual nature which are slot primarily soienti~c or 
educ~tiortal (collectively, "Sex Magazines") (it being AC2ft1UWI@C~~~L~, however, that "Playboy," Aiay~irl," and 
"Penthc~u~" are not deemed to bo Sex Ma~;i373Re5~, or a store offering for ex,~i~ition, sale ar retail video cassetkes ar 
other medium capable of proj~ctin~, t~nsmitting or reproducing, independently or in conjunGtipq with another 
device, machine or equipment, an imabe or series of images, the content df which is porna~raphic; provided that the 
foregoing shall not be deemed to prohit~it the sale ar rental of video tapes of adult nature so long ~s such sale or 
rental rs sncidontal to the operation oFa ntainstr~~m, fail line, family-oriented video store ar video department within 
n stare as~d provided same are oat openly displayed and are access eantrotl~d, ~rtd provided t1~at the foregoing shall 
nut be deemed to prohibit the operation of a movie theater (to the extent the same is otherwise permitted in 
accordance with tl~e terns of this Agreement} sa long as such theater shows fslms commonly shown by national or 
regional mpvie theater chains ss~d is not ppera~ttd as what is conimotily referred to ~s an "nd~dt movie eheatre' ; 

(1},Any establishment which stgcks~ displays, sells, rents or offers for sale ar rent any ttYerchandise 
or material eomtttonly used or intef~ded for use with or in consumptior~ of any narcotic, dangerous drag ur other 
controlled substance, including, tivi#hout lisnitation, any hashish. pipe, waterpipe, bang, cilium, pipe screens, rulliitg 
papers, rolling devises, coke spoons or roach e}ipa; 

(m) ~Iea market; 

{n) (;~t wash (unless $ncill~y to the op~raiian of a convenience store ~r motor Elie! Facility); 
provided, ho~vever, such car wash shalt not materially, adversely afkect the water service provided to the remainder 
of'the Projea#; 

(o) Qperation whose principal use is a rnasst3ge ~arior {provided this restriction shat! not prohibit 
massages in connection wide a salon, ]aeaith club or athletic facility); 

(p) ~ivin~; quarters, sleeping apartments pr Icxlging rooms, except as may be approved by 
Devetoger i« Developer's sole and absolute discretion; provided, however, Developer hereby cavenaiiis that it shall 
not permit any such use in any buitdnlg located within 1pp feet of tine Costco Property without the consent of 
Costco, such coclsent not io be unreasonably withheld; 

(q) Tattoo parlor; 

~uz~y Toro a~ 
Sycamore ComntottS 
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{r) C}liirch, school oa- retatecl relibiaus ur crluc,~,ti.onal facility (exclusive of a Sylvan Learni»g 
CentEr or Hammett's Le~r3iing IrJorid o~ similar retail learning; f~eility or day cure center) or reii~;iotis re~di~~~ room; 
pi•ovidecl, however, Developer l~~r~by covez7~nts that it shaEl not permit any such use (pth~:s~vise penz~it#ed 
here~uyde*r) wifl~in 150 feet of ih~ C:ostc.« Property witt~oirt the ec~ns~nt of Costca; 

(s) Auto►notir~e service and repair fac'slity, ~:xc4pt as may be a}~proved by (developer iz~ Developer's 
sole and absolute discretio~t; prpvided, however, sisch restriction shall not preci~de C'ostcc~ frorai uperntiF~g ~ Costco 
tire: ~es~ter on the Costco Pro}~Grty; 

{t) General pr professioi~ai office facility, excepk f'or insurflnce ter travel agencies, finflt~ee 
companies, dental or r~~ec3ical rlin~ics, and other tharr Uc*V410~?er's office located oc~ ihC PrUperty end used for the 
purposes of anan~g,ing the Project ~nc~ a3~y office used by an~~ oEher Owtaer or tenna7t so lung as any such otfsce is 
ir~eid~ntal to such Owner's oi• icnant's use of any ~ortior~ of tlii Prpj~et; 

(u) Ci~~ema or rragvie theater, except fls may be ~p,~raved by Developer in ~evelaper's sole end 
absolute discretiors; prpvicleci, however, Deve,lop~r }ier4by Cove~ianis that it shall npt pern~it any seicl~ i~se in 
ar~y buildiiz~; locaied within lOp t4et of the Costco 1'rup~rry witlic3ut tl~e consent aP Cost4o, sucia consent nat 
to b~ «nreasanaUly ~vithl7~ld 

(v) Sidew~Ik sales 4r special promotions (except ss may be approved by Devc~lnptsr in Developer's 
stela ancE absolute discretio1r), invent~~ry 5t01'il~P.~y do-'rk-y~7ursclf or clez~~oust~°anon areas or Toe the sale or 
(ii3~liiy Of any merci~andis~ (~r for any other bus's~~ess, OCCUj'ff3ti0R 01' Uil~eI'ffLjClflg OLiiSiC~C Uf ~ll3y bl3tldl~i~d, t11 

the Project provided t1~at this restriction shall i~ot be construed to li~nit or restrict da-it-y<~ursclf or 
deirton;stration activities, sidervnik sales, special promotions or tt~e sale. ar display of certain merchandise 
autsid4 pf a building on the Larve's C'rtiiperty car the Costco Property, if~~nd to the e~tet~t such us~5 pad/na• 
activities area }part. of the operation of a i,d~~~e's stare or Costco 5tbr'6, Costco fire center, ~:p5~(:0 Fk1E:I 

dispensing; faciiit~~, II1C~l3di13~ !}iC C~ISpI3y ~y CU~fCO O~Up t4 S VCIIICICS~; 

(w} Operation (i) of`A superi~y~rk~t, warehouse siiperEn~rket, sup~rc~nt~ti• or camiaiization store, ~r 
t1~e operation of any of the foregoing withsn a l~r~;er depa~~tment store or otFy~r store, (ii) of a store far the 
sale (for consum~taon away from the prer~~ises ora tvi~icl~ they fire sold) of c;an~ned goods, groceries, fresh 
vegetables, flesh fruits, daisy products, 'frozen fi5ods, ~sl~, fowl or meat, pr t1~e Sale of ~uiy combinfltion 4f 
tl~e foregoing; provided, however, szonperish;able it~nas (as such term is d~;fined in tl~e retail supermarket 
business} inay b~ sold by are Ow~~er or ter~flnt of space ia~ tkie Project to tl~~ e~;te~t that the floor s~t~ce 
devoted to t#~e sale i>f s~ich items does not, in the ng~re~~fie, exceed ten percent (10%) of the gross floor 
area in siicl~ Owner`s or tenant's building or space (as the c~~se n ay be j; and providt;d, fi,a~tiier, the incidentaE 
sale of prepacka~~d ~ourrnet foods and st~~cks shaEl be per~nitteci [provided that the door space devoted fo 
tl~e sale of such items does not, in t{~e fl~,gregfl4e, exceed twenty-fve perceryt {2S~io) of the gross floor area 
i~~ s~ich Owner's ar t~°nan!'s building or prei~~ises (as t}~e case array be)}, or (iii) qF a food store o~• grocery 
skore. Norivithstandin~ the foregoi~~~; provisions of this Se~tinn 5(w} to tl~e contrary, Developer shall be 
~:ntitled to desi~natc, in llcvc;lcypc~r's sole and absolute discretion, one (t}portion or Tr~c:t ~~tha Project fo~~ 
use as o»e (1) "Castco" warehouse store or similflr 3t~e~nb~rsl~i~ waa•ehouse store (but not a "si~perceater" 
~orinat. s#ore such gs a "W A!-Mtxrt Su~ercenter" or a "Super ~C-Ma►~t"), except that pne (1) "supercei;ter" 
format store (such as a "Wal-Mart Supercentee" or a "Sup~X K-MarY'J may be cpnsCrtictCd a»d o}~erated 
upon tl~e Lowe's Properly ai anyiin3e after• January 17, 20Q2, Cn addition to Any other parties (including, i~ut 
not limited to, the pflrties tt~ this A~reemeiat} that nay have t}t~ ri~;kat ~~~der ti~is Agreement fc> enforce the 
reskrictions p2•ovided in this SGctinn S(w), Boney Wilson ~: Sons, Xnc. {"f3oney Wilson") and ils successors 
and 7C51~115 i~e3ative ro d~~t certain lease agreement betw4~n Matthews Corners Assppi~tes, Limited 
Partnerslisg, fls landlord, and ~3o~tey Wilson, as tet3~tnt, doled Nover~~bea• 6, 1995 (the "T-[annaford`s Lease"), 
s~a11 tae entitled to er~f4re4 the restrictio3is provided i~t ct~is S~Ctic~n S(w) in a suit or action b~rou~ht in Any 
co„F~t of corn}decent jurisdiction. Addition~►lIy, during tlye team o.f tl~e 1-Iantlaford's Leas, the peovisioi~s of 
this Section 5(w) shall apt he amendable except ~~~itl~ the s~,ec;itac jaii~cler and eor~sei3t of the than-cux~~ent 
t~nA~~i ti►i~der the ~~~ani7aford's ]..ease:, ar 

(x) Strip clubs. 

Fuzzy 'i'1co ~~ 
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Nc~twitlastZ~~ding the foregoi:~~ Co the co3ifraiy, t~3e f0~~0\'V113~ lFS4S SIli3~I ilOf bC ~7CE'I?tIC[CC~ t~l iif~y bUII4~lI1'~~, O!1 

Tract 1' or ~~~ichin two h~i~icfred fife {25(1} feet of the Love's F3uilditi~; cyr in a~~y 6~~ilding ~~itl~in c>ne hundred (IQO) 
feet of the Costcp Property; Chuck E. Cheese's, Jumpyard, Discovery Zc~nc, Jil3ia~~'s or a si«iilnr arnusemer~t venter; 
a bar qr ~,riv;~te club; rnass~tge parlor, st~ii~n, l~e,illh crib o~~ athletic S'aeiHEy; IlV113£I, C~IIAI~f'1'Sy stec;pi~t~ ,i~arimertfs or 
lodgiri~ ropnts; «t Sy3vait Le~F•ni►~g Cetitcr, Han~mett's Learning Wprld or a sin~ila~• retflil learr~inb facility or c~~y care 
cenEer; a rcligioi~s reading room; an IIuic)n~otive service and repair t~Cility (~fller t}i~n the C'O5ic0 lire center); a 
~CI1E1'~) Uf ~!'0~~5510171~ OF~CC ~2Cillly ~E1ICIUCjtI]1~I, tivithauf li►t~itatiort, insurance or travel agencies, fia~ance co~i~panies, 
dental or ~ziedica{ clinics) (except ~~~t Iaeveloper's property rnan~~;ernent office l~eflted ott tt~e Propez~t}+ nncf Any 
office used by any other Owner qr t~r~ant shall be permitted sn any location on tl~e Property so Ic~n~ as at~y siich 
office is incidental to such Ownir's or f~na~lt`s use of such porlian of the Property}. Additionally, i~o cinema or 
mgvie theztter sha11 6e peen~itted to op~rflte within tl3e portion of t1~e Pmjeck locAted oc~ €}~e sUudlwestern side of the 
Creek. 

A~'tic3e VIf, Section 1. I.owe'4 USA Restrictions, In scic3iCi0n i<> the restrieTiot~s provided iti Article VJ 
]~erein, no portion of~ the Devetaper Prp~eriy (includi~~g the Uutnsrc~ls} ~»ay be used for cls~ fpllpwin~ ~u~poses 
(prgvi~i~d that sucl3 restrictions s}~alf only a~~ly for sa period of tirrit not to exceed o~ie (1) y~c~r after tt~e l,.awe's 
Pro~s~riy is no 3o~~~er used by Lo~v~ s ~s a retail ai d/or wareho~ist home i~~iproven~ei~t center, home improvement 
service ~~r~ter, liaznber yard or buitdin~; materisils supply center): 

(a} A. h~rdwa~•e stare contairtirl~ more than 5,000 square feCf; 

(b) .A.n a~pli~nee story ~ttd/car Lorne electronics store ~:<}ntainin~; more than 5,OQQ square ~i;~t 
[except that Developer shall be cntitl~d to desi~;s~ate, in Developers sple and absolute diser~tian, one (I} 
portic~~i cyr Tract ofi the Project for use as an electronics "superstore^ {e.~,, a "Liest E3uy," °Circ~tic City" ar 
similar store co~aGe{~t) that inay cxe~ed 5,f~0 square feet in size); 

(c) A 1~wn a~~d ~;a~•clen sto~•e conrainin~ znar~ ti~an 3,000 sq~►grc feet; 

(d) .4 paint xr~d/ter deco~~ ce~~ter containing mare than 5,000 sc~u~re feet; ~r 

(e) A retail and/car warehouse IiartFe itt~prpve;mcnt center, iu~nber yard, httilding materials supply 
center, E~oi~~e i~►~prpv~n~tea~t service center or olE~e~• stare ~f C~Elte3' S1F11l~RC t0 those d~eraied by Lowe's, 
I-tone Depat, ~lornc^. owner's V1~FlI'e~70L]S~y ~~~OFT'l~' C~Ui~fG8C5, Hect~in~e►•' s, ~3irilclets Sc]t~are, 84 Lurt~ber, 
Wickes, Hughes I.urtt}~~r, McC'c7ys, ~Io~31e Base, Lagi~, ~enttrc~'s, Sears t~ar~warc, Sutherl~nds, Orchard 
Si~pF~ly or Payless Casheva~s, 

Tlie restriciio~is oz• exclusive rights i~~ this Secfiari l also shill apply to prohibit a larg~*X Business fi~or7~ 
I~~3vin~ spice in its store devoted fo selling the i~ierch~i~dise described in subparagraphs (a} throu6h ($} above in this 
S~c:tipn 1 wl~ea~ the s~~ace devoted tp thG sale of~sucl~ items exceeds the limitations of such siibpara~ra~bs (a) through 
~~)• 

Subject to the restrictions ~bov~ in this Section 1, Developer res~rve5 the right to subdivide, cortvGy, 1e35e 
nr assi~;rt the D~velo,~er Property (including the Outpa►~cels) or nF~y portipn(s} thereof through airy mans, inc;l~tc~in~, 
but liyttiifcd tt~, SCi~1C~IVt510E7, leAse, ~rour~d lc~as~, condominium declar~tigt~ ~>t airfot condominium declaraCion. 

Ngcwiilastandin$ the foregui~~g, tl3e reSErictions in this Section I shall nqt ~pPly to the Cosieo Prop~rCy, 

P F,MFNTAL AGREEINCIV`~" T) M~PIDEI3 AND IYESTA'CE C~tQSS BASEMENT AC k;CMFNT 
AN ~Ct~ARATFON OF' 12~STRIC ONS FQR SYCAMO~~ f)MIV~C}NS dtd. 7122/02 1 Ise d Castro 
~~td Ntutthcws) 

8. Cost~o's Exclusive. 

(~) At such time as Costeo's ~xelusive may become ef~eclive pursuant 1'o the ~~ravisions of 5u~isection $(b) 
be{ow, b~la~ad and M~tthet~~s shall not thereafter }ease, rent or occupy pr pe~nit any other prenrisc;S in Inlaid 
Property or the Mattl~e~vs Outpareels, respec:liveEy, to be occ~i~ied, ~vhcther ~y a tenant, sub9essee, Assignee, licea~see 

[=uzly ~I~aCP 
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or olhGY OCCupa~~t or itself; f'or d1e o~eraricm o£a members}iip wflrel7c~use busi~~ess siiniiar to the business ape~•ated by 
Castro W11p1e5ale Corj~orfltion d/b/a C:c75iCc~ Corporation (the "~xclusivc Use"). Not~vitlistar~ding the ~oz~e~;oing, any 
ten~it or Subtenant in tl~e [nl~nd Properly or Ehe Matthews Outpnrc~ls shall lave the rigE~t to utilize its respective 
premisLs fpr the operation of the E:~clusive Use if Gostco }ias erased, ~~fher than fls the result of a casualty, 
conclentnation nr events of fork maj~ure, using tl~e Costco Building fur il~e Exclusive Use. At such rime as Ciostco's 
exclusive bccoines effective pursuflnc to the pravisiof3s ~f Subsection 8{~) hereof; tl~e►~ existing; tenants of t3~e Inland 
}'ronerty ~~~d the Matfhews Uutp~r~eis (anti ct~rrerit or fulurt~ ~.5si.~;aees ar s~Eblessees ~~f such tenants) shall 
ttev~rcheless be subject to the r~str~ckio~~s contained itz ti~is Subsection 8{a) if' ai d to il~e extent that: (i) t)7e lease 
b~4~leen Inland yr M~ithews and dny such tenant requires Ir~la~td's or Matthew's consent to any ~ssi~~~anent or 
subleEtii~~; or to ti change in the use flf tiie Applicable prer73ises t~ hermit ll~e operatia~i of the ~xeli3sive i1se; or (ii) 
Cnldnd's or Malfhews' consen! iti required for an expansion o£ khe applicable preiniscs fpe the operation of the 
T~xciusive L?se. 

(b) Not~vithsianding an; thing contaia~ed iii this Sectiof~ $ to the co~atrary, the fare~oin~; exclusive ri~;iits 
granted to t;astco (7s provided in Subsection 8(t~) aUove) s}~nll not be in Gi~`ect unless and until ]eland ar Mafti~ews 
grants an exclusive right, ~~stricti~4 cbvcnant or' other simrlar agreemeztt to display ~+nd/or sell d~5i~nated ty~as oi• 
entegori~;!,; of merci~ai~dise or services to an existing oc future kenant or pc;cupant of the Itlland Property and the 
Matthews (~utparcels {excludisig Love's, ~-l:~ttnaford's And any te~ian~~; pr gccupants of the Project Uccupying less 
than 1R,()U(1 st~uare feet of Gross 13iFi1ding Ares) ai7d flt the time Ti~E s~lme shalE become so ~ffeelive, C;oSico's 
e~:elusiv~ sh~l) be applicable to leases entered inko Uy IRI~1ill~ 8t3d M8LII1~`WS tT'()~1l illl(] R}}et' ~}l~ datC (F1B ~X~II.I$I.VG 

becomes applicable, except as set forth ir5 Subse~ti~~a 8(~) above. 

9. L:xcicisives in General. From snd afier tttC date l~ereot; lnlflnd, C'ostcc> ~ittd Matthe~~rs each l~ere~iy agree 
thAt, with respect tp their individual Tracts, k}~~y shall nit ~;r~nt any exclusive right. restrictive covenant or other 
sunilar agreement tc~ <~isplay and/or sell designated types car categories of meret~Fu,dis4 ar serv.ices to an existing or 
ti~ture tenant or acCa~~~t of the .Project, s~~ch that the ~;rantii~~; of such exclusive; use provision shall trigger t#~e 
"spris~git~g" exclusive use provision of~ Costco, IIS I,~CSC~l~7t'C) SeCr1413 ~ }l~t'CO~, or of the ter~anis pi~rsuat~t to leases 
described on L~hib;t ",~;", attached hereto and by this i'~fer~nce mzde ~ part hereof. 5ubj~ct to the rsghts of existing 
tenants that iiflve a n~emoranc~~~m at lease recorded prior to the date herea~', lrzla~ld, Cpskco a~td Mattf~ews each 
hereby agree that tftcy st~tyli nvt ester into ~.ny new lease a#ier the daEe he~~eof wi~icl~ grants ~n c~~cck~jsive ri~llt whici~ 
affects anv Tract other tliart their own Tract. 

Micltael's 

•cliisive: 

10.4.1 Li~nitfltion on C1se, I.andiord hereby represcsiFs and wan•ai~ts to Tenant t}7at I..aadiorcE has not 
~rantec3 any "exclusive" to any ether ]~ssee or occu}~ant of the 5hop~iin~; Center lather than Lowv~'s). If [~:a~~dlord's 
represe~atation oi• warranty i~~ the prec:edia~g sentence is untrue, or if ~~~tndlord in the fut~~re, grants aay esciusive to 
arty existing or firtt~re lesser 4r c~ccu~~nt of tine Shopping Center (oih~r than t.owe's and "M~rbie S1~b" as s}~ow~z on 
exhibit .~ of this Lease), then Landlnrd shall i~nmedi~tely grant "'C"eaant's Excltts.ive" (belo~n~ ~ie~nec3} to Te~~an#, 
and cause TeF~~nt's Exclusive tp be plxsced of record to rein with the I~n.d during the remainder of the I,case Term, 
inc:ludin~ any Extensions exercised by 'Tepa~3t. Tile date on which Landlprd ,~r:i~tls any other• lessee or OCCG~pant of 
the 4hq~pin~ Cei~tet~ (other than Lo~v~'s) dra exclusive shall Eie deemEd lh~ "`Fx~lusive Con~mencen3cnt Fake". The 
tents "`t'enant's Exclusive" sha31 mean tlt~t fratn and after the ~xcl~~siv~ Cc~n~ntencer~tent Date, neither Landlnrd nor 
~i~y entity controlled by Landlord will inter into a direct 3ease or oecu~ancy agreeme~it, far any portion of the 
$ht~ppin~; Center or at~y property contiguous tp ik~e Stcoppi~~g CeElter otivned by or co~ttrolled now or a! any tine 
hereafter by k„a~adlord or arty ~fFlinte aF LAnctlord, to (i) any store wl~ic}~ dean;Es more than the lesser of (~) 1,Q~0 
~e~5ttble S~~3are Feet or (b) ten percent (lq%) oftbe total Leasable Square ~~'4~t in tl~e ~►ggregnte (including ~ro~erly 
allocable space) ~vitl~in ItS }71'Ztlll5C$ (Q t~k'- S1Je Of aFS~1ItiY O~ flY'ES 2[lt~ C~li~S~ ~i1~ supplies, craft supplies., picture 
frames, ~z~tit?cial flowe~•s, artificial flora) arrata~ements, wedding (exce~E apparel) or pArty goods (tl~e "Protected 
Items"), ~r (b) any store similar to '~'~nant in operztioa~ or merchandising (i~aclt3ding by way of ex~rnpit, h~~t not 
limited to, Garde; Ridge, A.C. Moore, then Franklin, loa~~ne I'nbrics, Jeanne, F„tc., ~~abby Lobby, Old America, 
Waccam~tw/Home Pltsce, P~►t Catnns, M,f~esi~;ns, and Ross (to the extent ~Zoss devoEes more tl~s~y 1,5p(} [,eas~ble 
Square Feet in the Aggregate (inciudin~ properly alloc~~ile space) within its Premises to the sale or display of any of 
l'he Protected Items), ar (e) any story ren~ierin,w,* cuskam fr~~ning services (ii h4in~ the intention tl7~t no other lessee ar 

Fetzzy '~~ACA ~~ 
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occupant rvhp has entered ii3to a direct Ie~se ar occupancy agreeiltent w;th L~ndiord or aziy affiliate o~ Landlord Wilk 
be pern~itted to render custo~~~ framing services). Notwithstanding the fflre~*oing, Ten~uit will acknawied~e that the 
operatign pf a ~rsx ctAss "Art Gallery" within the Shopping Center shall nvt be deemed in violation of 'Tecaant's 
Exclusive if sueh "A.rt Gai3ery" arranges £nr a sold psii~ting exclusively displayed 3L SLIC}t "Aft Gallery to be 
delivered to a third party for custom framing purposes but in no ev~nl Sha11 such coFnptim~n4ary service o#fered to 
its customers tie more then an ancillary portion of its business or be fir a protit. 

ResfriCta(y~t5; 

16.5 Prohibited Uses. Neither'['~nant nor its sublessees, assignees, licensees, or concessionaires wil! use or lease (or 
permit the use, lease or subbase <>t} the Premises or any pprtl~stt tf~ereof during the Lease 'T'crm allowing for use fls 
a~3y cif the .Proliibi#ed Uses sat forth on Exhibit 1 to this Lease. Neither Landlord nor any entity controlled by 
Landlord will usa or tease (or permit the use, lease or sublease pfd or se11 any space in or portipn of the Shopping 
Center du~in~; die Lease Term alic~wing for use as any of the Prohibited [Jses sek forth on Exhibst J to this lease. 

~ndlorQ ~~;rae, not to m~ka xnY chrnge m ttiu "F7urthea.~ are:r:a^ ,S~~([}y~py~ ~}fjjfjQ}~ Ml~fon would pteYtril U{C Lefttlhtx c; the Shapping•~rnter ;~ ~~4~s~~~ U84~g tS,n `raHhe~st A~caza". 
~~~, ~K a ►Mar k Me7PNttl 
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EXHl$1T J -~ {cieleteti z~nd substituted in First Amendment) 

,f fi rst Amendment 

2. Exhibit 3 of the Lease. Exhibit J of the Lease shalE be delpt~d and Annex A oFtl;is First Amendment sha11 
be substituted therefgre. From anti after the Effective Date, alt references in the Lease to Exhibit ,Y shill be deemed 
to refer to Annex A otthis First 1~lmendment, 

Ac~nex "A" 

E~Cl~1Bt1" ,~ 
TO 

SHOPPING CENTER L~A,SF. 
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~3h7'WFEN 
N!A'i"T`HI;WS 1VIARKET, LLC 

ANT. 
MIC:~-IAL'-'[,S S'.['()RES, iNC. 

I'tt(J.H[,~ITED USES 

Tlie ~tt~d~~d list consisting of tt~rcc (3) ~iage, in addition to being s~ibject t~~ the proliibired i3ses sef forth on the 
following thrCc; (3) pales, a~u! except to rite extent thilt il[7 SL1CI] USES Ai'e tSt]t ~YhFli})jX4C~ W1~I11F1 t~l~ FIpfJIfCRE7~C SpRC~S 

tn~der the t~rrrts of those ce~~tfliti ieflses with C~i~k's Spo~tin~ Goods, Inc. {"L7ick's") anti Cost PIi~s, Inc. ("Wand 
Market"} fqr space withiiz tl~e Eastern Phase c~Fihe Sho~~pil~~ CenEer ~i~hich har~~ Pul(y execiatad prior to t}~e Effective 
Date of lire C.c;~~e, in no event si~nll (i} any res[sur~nt use bs permitted in the Eastern f'lhttse of the Shop}aii7g Center 
sho~tim on L";xi~ibit B of~tlle Lease within 200' of the pGrin~eter of the Pt•emises; (iij arty t3ieater be pe~•~nirted iii tl~e 
C,~stern Pl3as~ Uf ktze Shopping Center; {iii) any health club/fitness center be permitted in the Eastern Phase of die 
Shopping CeE~tcr; or (iv) tiny noiz-retail ijsc t7e perrrtittec! in the Easte►~r~ Phase of the Sk~o~~rin~; Center. With respect 
to t1~osL o~rfs~in leases with Dick's t~r~d V1~orlci i~9arkec for space tivitfiit~ ttte Lastcrn phase o#'the Shopping Ce~~ter 
~vhtch lave bec;ir fully ~xec~Ated prior to tl~e Lffectiv~ 17ate, t„andlorc~ ~~i•ees to ~~se commercially reasanabie efforts 
to e~~foree t1~e lrrohibited Gzses set forth ij~ (i} through (i~v} i~ereitaaba~ve to tl~e exte3~t the language of said leases Wald/or 
the RSA prohibit saattC (it I~i~ig understood thflt this agr~e~ent by I,aG~dlorc~ si3all not require I..andiorc~ to reca~~fure 
nny ofi such spaces}_ 

~X~1l~31'C' .# 

No portio~7 of tl~e Sl~o~pis~g Cepler shall be ~►ses, in whole or irr part, }car any oftl~e following pixrp~7y~s: 

(a) Warehouse and/or StUrabe uses {exc}ttding~ storage for retail purposes within ~n eizclos~d bt~ildin~; attd 
incidetatal Eo tt~e retail rise contiuctCd ~vitl~ix~ such building) or for ~~ty martufacturiia~, distilling, refining, sm~ltin~, 
a~riculiur~i or mining operAtion {provided ih~t this ~•estrictian shall riot be cpnstruud to limit oi~ restrict the operatipr~ 
Un the i.c~we"s Properi}+ of a f.owc's sior~ consistent with the operation cif ott~wr C.,owe's stares in Chflrlutte, Nortft 
C~rnlin~, area or the operation on ti~~ Costco Properly of a Costco store); 

(b) "Secoi~dhai~d" store whose princtp~~ hi~siness is selling used ~~~ercl~~ndise, CIl]'Ff~ 5~70~15, salvation army Lype 
sEores, "gt>c~~lwill" type store and similar husinGss #i►~d retail openlions; 

(c) Mabil~ home park, tr~tiEer court, l~t7pr c:~m~, junkyard or stockyard (except that this provision shall nit 
p~•ohibit the ten~por~iy lzse of'coristructior3 ir~ilers cfurin}; any periods oi'c~nsfructson, rec~~astrixctio~~ or n~fli~ztenflncc 
of Im~roventettfs or the use of trAile~•s as permitted ~n Section 3(c) of Article T }~erein); 

(d) ~7untpin~ disp~sins, incinerZtiiZg or reducing pf ~atha~e (exclusive of dun~psters fnr the te~l~porary sto~~age 
of gflrb~►ge ttnci ~ny~ ~arba~e compactors, prflvided (i) the 1p~ations of such duFnpsters and/car ~;arb~~e compactors 
shall be reasanahly approved in advance by Landl~~rd and (ii) such facilities s}z~11 b~ rc~ularly emptied so as to 
ininimi~e oi'fensavc: odors); 

(e) Dire, ~uin~ out of busi3iess, ~•eloc~tion, bankruplcy or si~i~ilar sales {unless pursuant tc~ ~piFri order); 

(f~ Central l~unc3ry, dry cleaniri~ plant or Lat~ndroraat; provided, however, this i'CSITiCtI()Fi shall not be 
co►~sirtted to prevent on-site pickup And delivery by c;pnst:mers iR~ connection with I~urtdry or dry cle~ni~~~; 
L?LISIf1cS5t',S, prpvidid that no on-site cleaning or prpcc:5sin~ activities are conducted on the Shopping Center 
property; 

(g) Seflirt~ or aeasi»g new o~• used Autoi~~abiles, crocks, trailers or recreAtion~E vehicles; ~ro~videcl, ha~vever, ti~is 
t•estrictipn shalE not be consE►~~ied to limit of restrict Costco's ability to display up to five {5) vehicles an tl~e CasEco 
Propercy ~t locations suc)i tltflt the displayed vehicles Flo nvt obstn.icl the view oFthe sigauge an tk~e t.,owe's Bui}ding 
Prom the ~~st-West Connector (~s shown on the Site Milan}; 

FL1 Z'Ly 'I'tico 4 ~ 
}'CA11101'1: ~~~l71Yi10f1S 
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(h) Any bowling alley, skating rink or bar (unless such bar is part of a sit do~vii restaurant for which the sale of 
alcoholic beverages comprises less than fifty percent (SU°/fl) of sz~id restaurant's grflss revenue), darrc~ ha)I, 
discotheque, night club, amusement gallery (unless such amusement gallery is incidental to and et,~ntainur! entirely 
within a cinema or rr~ovie theatre pr a Chuck E. Clzeese's, )umpyard, t7iscovery Zone, Jiilian's or similar amusement 
center (as and to the extent any such uses nay be approved by Landlord), gymnasium or video game room [unless 
such video game room is inGidentai to n~td contained entirely within a cine►na or iz~ovie the~tte or a Chuck E. 
Cheese's, Jumpyard, Uiycovery Zone, lillian's or similar amuyerinent ;enter (as and to the extent any such uses may 
be approved by Landlord}], or off #rack Vetting par#or; providc'~, however, in ~~o event shall this restriction preves~l~ 
the operation of a bar or private club if an to the extent such use has been approved in writing by ~..andlord; 

(s) Veterinary hospital or animal raising or boarding facilitses (except that this restriction shill not be deemed 
tb preclude the retail operaYio~ of pet shops ar pet suppEy stores, inckudi~~~„ without limitation, a "P~tsM~rt"); 

{j) Funeral I~o~nc or mortuary; 

(k) Any adult book store or est~blishn3ent selling, displaying or exhibiting pornographsc attisteti~ls pr materiels 
depicting lewd and lascivious acts. As used herein, ~n "adult bpuk ;,tore dr establishment selling, d'ssplaying ar 
exhibiting porriograpt;ic materials pr m~teriais depicting lewd and lascivious acts" shall include, without limitatipn a 
store displaying for sale or exhibit books, magazines ar other publications containing ar~y eombi»anon pf 
pkaato~naphs, drawing, or sketches of a sexual nahzre which a~~e not prim~riiy scaentit:ic or educAtional (eollectively, 
"Sex Magazines"} (it being acfcnpwl~dged, However, that "Playboy," ~'laygir#;'toad ".Penthouse" are npt deemed tee 
be Sex Magazines), or a store af'f'~ring for exhibition, sale or retail ~idep Cassettes or other inedi~m capably pr 
projecEing, transmitting or reproducing, independently or in ca~ijvnctiott with snpther device, n~aeltine or equipment, 
an im~~e or series of images, the eontenc of which is pomo~raphic; provided that the foregoing shall not be deemed 
to prohibit the sate ar rentat of video tapes of dull nature so long As such salE or rcnk~tl is incidental to the operation 
of s mairisirea~rt, fu11 line, family-orrented video stc►te nr video department ~vs#hin a score ~,nd provided sane ere noE 
openly displayed and are access controlled, and provided #ht~t the foregoing shall not be deemed to prohibit the 
operation of a movie kheater so long as such thwater shows dims corn~nonty shown by national or regio~~al movie 
theater chair» and is not operated as tivhat is commonly r~*{erred to as Asti "Adult movie theatr4"; 

(l) Any establitihm~nt which stocks, displays, sells, rents or olFfers for snle or rent any merchandise or material 
comn~o~~ly used or intended far use with or in consucnptio» of any narcotic, dangerous drug pr other controlled 
scibstance, ineluciing, without limitation, any hashish pipe, waterpipe, bang, cilium pipe screens, rolling papers, 
rolli~~g devices, coke spoons or roach clips; 

(m,} Flea market; 

(n) Car was1~ {unless ancillary to the operation of a convenience stare or motor ~i~el facility), 

(o) Operation ~vlios~ princip~! use is a massage parlor (provided this restriction shall not prohibit massages in 
connection wifl~ a salon, health club ar athletic fAcility}; 

(p) Livins quarters, sleeping ~p~rtr►tenks or lodging rooms, except as may Ue approved by L,a~~dlurd in 
k,~ndlorci's sole and absolute discrcCign; 

(q) Tattoo parlor; 

(r) Church, school or related religious or educational fxci#ity (exclusive of a Sylvan Leannin}; Center or 
~Iammett's Learging World or sin~ilAr retail learning facility or day care center} or religious reading room: 

(s} Automotive service and repflir facility, except as may be approved by Landlord in Landlcy~'c~'s sole atxi 
absolute diseretipn; ~ravided, However, such restrictia~ shaiI nt~t preclude Costco from operat9na ~ Ct~stco fire center 
on the CosFep Prpperty; 

(t) Genera} or pr~fessiana! office facility, except for insurAnce or travel agencies, finance cgmpatt.ies, dental or 
medical clinics, and other than Landlord's office located on the pro~rty and used for the purpps~s pf managing the 

fuzzy Taco 
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Shoppii~~ Centel• end a~yy offiGG sued by any other owc~er or tent+nt s<z long As a~~y such ofi'tc~ is ihcidenlal to such 
owner's or te~~~r3t's use of ~3ny ~oiiic>a of'the 5hoppii~g Center; 

(u~ Ci~ze~~Za o~• +Wavle theatre, except as mfl}' be flJ~prov~d by Landlord in LAndini•cl's sole and absolute 
discretion; 

{v) Sidewflik sa1e5 or special promotions (exeeFat as inay be approved by Landlord in I.,~.r+cilord's safe Maui 
absoh►te discretion), inventory sto~~a~;e, dfl-it-yo~rselt' pr C~~n1~~~strakion areas ar for the sale c~a• dis~~lay off` arty 
anerchAndise ar for any c~ttrt^.r business, occupation or' irnc3~~tt~~ing outside ot` n~~}~ building iri t~t~ Prc~le~t (provi,~ed 
that this restt•iction styall nc7i be construed to limit or restrict do-it-yourself' or dem~t~stralion activities, siclew,alk 
sales, special promgtions car tl~e sale or display oP certain merchandise aiitside of ~ building un the .L,orve's I'~~opei~fa~ 
or Costco Property, if and tU the extent such uses ac~dior activities are r~ pait of the operation pf a I,OWB'S ,y"~l7Tf'• Oi~ 

Costco store, Costeo fire c;~nt~:r, Costco fuel dis~iet~sin~ faci3icy, incl~~dir~~; the display by Costca of up Eo 5 vehicles); 

~W~ StC1~ CLUE}S. 

C4St ~~U3 

~clusive: None 

Restrictions: TenarzF has entered inr~ this Lease in reliance u~~or~ r4nresent«~tians icy L~ndlurd that il~e S3tiopping 
C:C'~f~l' IS i~l7d WII~ 1'~f?3Atl1 i'Z[~I~ Iii C}18fc9,1%lEF ~FIIGIL3d111& t'~tFl1I SCC~rICG' LlSL"S SLlCI1 <1S c~, ~TiiV~E A~'et1C}r, ii7surance a~ericy, 
h~~~k or diy cl~~ners), and, fu~-tlzer, chat ~c> part of Phase I of the S11ap~ing Centex• (as shown on the Site Plan) stall 
~i~ used for ot`tice (other than as incicl4nial to 3 ret,~il use} ot• residential pur~psGs or as a theater, atiditariuni, ~necYing 
hill, school, churc}~ or other place pf public assembly, "flea ~ziarket," gymn~siu~~~ ar~d/or heattl~ club (i~r~less iocfited 
4t le~~t 25G feet 1ron~ the Store), da~~ce iyalf, bi3liard az- pool all. (other than as incid4ntal to another ~~rim~ry use o~• in 
connection wi4h a rest.aurnnt use), message pprli>t, video ~ar~1e t~rcade (othez• [lja~i as incidental to another primary 
use), bowiin~ ~Iley, skating rink, car wash, facility ~c~r the sa}e, leasing or re~,air of motor vehicles, ~isgf~t club or 
admit bc.~uk or ad~sl.t video store (which are dciine;d xks stores ~t to st twenty-eve p~rcc~rtf (2S°1o) of tfle .inventory of 
wvhich is po# available for sale oE• rental io chrfdren G~ncler ] S years old because suc17 inventory expEicitiy deals with 
ar depii:ts human se~:i~ality). No restaurant in ~xe;es~ of 5,000 sc{uare feet shall be pe~mittecl in ~'lyase 1 of the 
S►~appir~g Center within two hifndred fifty (250} feet of tk~e Stare without tl~e prior ~vtitten cansez~t of Tenant. 
Ueiieatesscns, c~c3kie stoa-es aid ice cream stares siSall n~~t be consicieced restaurants. 

13ec! _C3ath. _Sc__~~~~t►~ ct 

Exclusive: At su~l~ tinges as Ten~s~#'s c~cli~sive rrti~y be:co~ne effective pursuant to ti~4 ~tovisions o1~ 
Subsection 13.2.5 lti~t~o(; I,andtorc3 shall not t3~ere~fter lease, rent or occupy or permit any ot}~Cr premises in the 
Shopping Center tp be occ4tpied, whether by a tenant, sublessee, assignee, Licensee or ot~~er occupant ar itself for the 
sale, reE~tal or distribution, either singly or in at~y coinl~in~tion, c>f items co~atained in a~~y of tl~e fpllc7win~ respective 
categories of me~•chandise: (a} Iinens az~d domestics; (b) ba!l~ruom items; {c) t~uusew~res; (d) frnn~es and wall art; {e) 
WltldOli' treatn~ents; $ndlor (~ closet, 5~72tVR1~ II13~ St01'fl€?C II~'TtiS ~WIIIC}i 318112, either singly or in any cc~mbi~~ation, 
ar•e hereinAfter rePerr~d to as thy; "E xclusive l.tems"~. NOl~4'It}1Sl8tl(~lli~ ~h$ ~OTC~TO111Jf~, any tenAy~t or subtcn~i~t in the 
Shopping Center s}is~l! have ih~ right to utilize its ~•espective preitrises ls~r llle Sale, renEal andlor distributign i~f oz~c~ 
or more of tl~e categories c7f ~:xelusive Items set. forth itt si~bpflragraphs (~) tl~t~ot~gli (fj above: {a) if 'T'~n~nt has 
ceased, f'ur fl pe~•iod in c:~cess of nine (9) mont3~s (otf~er than ~;xcust^.d Periods, as defined in Section 1.1.9 above), 
zasin~ portions of fhe C'r~mises far die sale, rental and,~ar distributson pf ~zty particular c~tegaiy of Cxeiusive Hems 
(and such otE~er tenant or subtenant's sale, renft~l and/or distribution of Fxcl~:sive Items shill ~e lic~tiEed tq the 
Cat~~Ot')+ of L'.XC~LId~C~ It~tTl$ WI1lC}l ~I'E:f17Tlf J175 GeSSe(~ SCIIIri~ CCtl[IIS~ All(j/OK (I1SfTi~!]tiTlf~~, and (b) within an a~;~reg~Ec' 
Area (wi~ich. shall i►~clud~ an allacablG portion of the aisle space adjaccnc ko s~xc#, sales, yenta! nrld/or diStCiblXtiUtl 
area) not to exceed the 1c~;ser c~~(x} five percent (5°/a} of tl~e F Ivor Area o~such te~~ai~t's or s~i[~tenar~t's premises, or 
(y) two thousand (2,000) squara~ feek of Floor Brea ~~+'stl~in such tenant's or 5ubkenznt's premises. [For example only, 
a tenant occupying prerni5~ cc~niai~nia~~ a total of five thousar3d (5,Op0) sq~~are feet of Floor Area et~ulc~ sell 
Exclusive dtems {either sir~~;ly car in any combiaAtio~i) so long as the asr~;reg~tte area within 's#s e~~tire demised 
pretnises in which an}~ and ull Exclusive Itef~~s are sold shall not exceed two h►mdred fifty (250} squares fe~i.] At. 
sued tithe as Tenant's ~achrsive becontes effective ptis•si~ant to t}i~ prc►visions of Subsection 13.2.5 }t4reof i}yen 

!Fuzzy T~tcu ~~~ 
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existing tenaaits of tl~e Shopping C~t31cr (arid current or fiitE~re assig~iees or sublessees OE~ SilC~l teFlfiilt5~ small 
nevertheless Ue sub,{ect to the restrietiortis contained in djis Section 33.2 if Sri fq the extent that: (i) the lease bet«~een 
Landlgre[ and any si3ch te3~ant ~~egi~ires Lanclfard's Gonse~~t #o any assig~~rner~t or subletting a~- to a cl~ai~ge ire the use 
ofthc applicable ~a•emises to per►riit the sr~Ie, rental or distribution of t}~e Exciusivc Items; or (ii) L,Andlord's e~nsent 
is retluircd for ai3y expansion of the anplic~ble premises for the s~Ee, rental, pr distt'ibution of tl~e Exclusive items. 

! 3.2.2 Tl~e restrictions sit forth in Subsection 13.2, i above shall npt ap~~ly to a fu11-lime n~tionai or• re~iar3al 
depZrtmei~t store eo~»tnanly Ipcated in first-class shopping eez~ters in Chi State in whiel~ the Sl~oppir~g Center is 
located and occupying nt least 14(},0(}0 squ~~`c feet af' Floor Aren within the Sht~ppin~ Center, such as, by way of 
e~a~nple, W3I-MACE, t1~[flcy's, or'far~ct, ~5 SUCII C~~(?3i'~Rl~llt SfOCeS Ri'C GIfCCI~tIy U}7t:fclf~C~ ~8S O~t~le ~f~~Cl3VC U~ite~_ 

13.2.5 Noh~ithstar~dif~g snything s:~nl~iineci in this Section I3.2 tq the cbntrazy, the faregoiFig exclusive 
ri~,hts granted to Te~~ai~t (ns provid~cl iii this Sectio~~ 13.2) shall noti be in effecf unl4ss ant! until Larsdlord grlttts an 
ixc:lusive ri~l~t to display flnci~'or scl! d~:si~nxted types a~~ categories of rncrchand~se or services to an existiti~ oz~ 
future tea~ant or occupant of tl7e S~iop~in~ Ce~aler (excli~tEing Lr~we's n~~d aE~y tenants o►• occupants of the Slio~pin~ 
Center occu~ayir~~ less tha~~ 5,t~00 square f'e*el of Floor ~.rea). 

Resrri~~I~I1S; I3,1,?ProhibitedUses. 

Landlord shall not lease, rent or occupy or ptrrY~iE any portion of tt~e Shopping Center to die acc:a~iecl (except to tl~e 
extent c~tltet-wise pea-~iitted t~nde~• any leFisu for space in the Sho~~~ing Center) for any pf the "Prohibited ~Jses'~ 
(defined in ~xlaibit M 1~er~to ~i~nexed}. 

a it N~ 
Prphil~ tgs~ Uses 

(a) As lased in this Lease, the terns "Prohibited Uses" shaft me~r~ arsy oPt~ti~ fo~fowing uses: 
u~~lawful use; "k'orno~i~pl~ic use" "t~erein~#~~r defined); "second ...f~~~~d" o~• °`sur~l~~s" storw; laundry or 
ciry cl4~rters (except 1IZat a ciry clepne~• that perf4iy~iti ~~1 c ry cleaaiing outside the Sl~q~~ing Centex' shill 
b~ p~rntitted, So IUn~ as its oil-site premises a~t~ IpC~iled ixtore thaa3 I S~ fe0t aWAy ~!'DfTI (I14^ Pi'~[1135GS~; 
pawn shops; d~.ycar•e center tivitl~in Phase 1; v~terinttry af~c~ (except zs tnay be ineicie~~tal tp ~ full-line 
pet aryd pet s~tppfy ~tpr~ opea•atin~; in at leflst 15,000 5quarc ~`ec:E of Floor Ares located at least 150 feet 
away fmsi~ tt~~ perinieter of the I'ren~ises); living q~[flrCB1'S; hnteilmotel; mai~ufncturing; bgwling al}~y; 
off Track hutting parlor or otl~e~• ~aml?lii~~ estnblishnient; bin~tr; b111~0 IIA~I; funeral par]o►; skatin}; rink; 
niglttcltib, CI1,54UII1Cgll(' or da►~ce i~n11; sa-called "head shop"; c~tte►~ing oi• banquet }7a11; childr~riys 
eritertainm~.~nt or ~Ctivity facility within Fh~se 1 of Etrc Sl~oppi~n}; C;e~~ke~~ only; meeti~~g t~sl! auciic~i~ hflll; 
place of religious rvorsl7i~; sporting; event; karate cer~ter within 1'h~sG [ of tl~e Shopping Center only; 
auditoriuFn; warehouse; tl~eaier within Phase I of the Shopping Center only; a~itomobiie repair shop, or 
any business servicing nu~tor ve~aicles in any respect i~~clEiding, ~~~ithU~~t IimilaCion, Any quick lobe oil 
change service, ii~•e center or gasoline ar service station ar ffleiiity within Phase [; s~ipei~nArket ~vithir~ 
Fl~Ase 1 of the Shoppi~7g Center o~r1y, provided, however, tl~e term "Prohibited Uses" shn11 not mefln to 
include "gouriuet superirrarkets~~, tiUC~) dS "Trader Joe's" and operaiipn5 si~ntilar thereto; PeSSAl1P81?t 

serving; meals far on or off premises consumption within 25Q feet of the k're~ni.ises (except that (i) a 
"coffee Ear" and/or n restflr~ra~~t, ppt tp exceed 5,000 square feet of E~loc~r Area in sloe 1g~regate, shall 
be permitted to be locflted ~vitl~in flee ~'nn~ises, ~~~d (ii) up to two restauraot(s), each occupying up to 
2,500 square feet of Floor Area individually, shall be permitted within said 2S0-feat radius, but outside 
of a radi~is of 150 feet from the ~ir~;rr~ises); beauty pnrlflr and/or y~ail salon wikhin Phase 1 of the 
Shoppiiz~ Ceiater Dilly; billiard garlor Ur pUot l.~ai.l (except as may be ineidt*ntal to a pea-n~iited i•est~u:•ant 
use herewider ~i~tside of 3~f3ase t); sales of{ice or showt•oom for ~trtomc>bi14s, beats, ar other vehicles; 
air estAblislunenE selfiiig slce~holir. br~vera~;es for on or off-~re~7iiscs Consumption. (excapt as mny be 
i~3cidentsl to a permitted rGst~~«;~nt use); inr~ssage parlor, of('tc4 [~xGlucfing office space used iii 
co~~nection ~vitl~ and at~eillar~~ tc7 a ~ei•mittac# retail use I~ereunder); h~lfh spy, exercise facility oc 
si~~~ilar type business within Pht~se 1 of t1~e Shopping Center only; gar wash ~villlin F'hase I; a so-culled 
"flea market"; carnival, amusement ~da~k or circus; video/}~inb~ll arc~r~~ or ~*arne room ~vithi~i Pliose I; 
ei3tertairsn~ent or educational uses {incli~dinb, but not limited to Sylvan i,e~irning in Canters or 
Ilam~net's Leflrning Wflrld][ «~ithi~~ ~'hase I ~f khe. Shopping Center only; any t~se generally deemed to 
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be "obnpxious or a nuis~nee" thereinafter cte~nc;d); meclieaf or dental eiir~ics or offices including, but 
i'IOt I1i711~(:f~ ~(1 JrkSL1Td31GC O'F~1C~S, LT'fl'Vf'I d~l:IlC145 i3i1~I fIt71RCe CO[T2~7iitllC!$~ c}r ~n~~ other non-retail rises 
~ti itl7in !'hRse 1 of the Sl~oppi~~~ Center o~~ly. 

{}~) As used above, lf~e tern "pc5rraogr~~plaic use" sl~~ll include, without iimitatfon, ~ store 
displaying; for sale or exhibition books, ma~,~~i►ies or other pu~lieations cgntaining~ flny coi3~hination of 
plzoto~ra~l~s, drawings or sketcl~~s qta sexual nat~Ere, which ~nre not primarily scientific or educational, 
or t~ store aifez•in~; f'or exhibition, st~i~ or rental video cflssettes or pt}~cr medium capable of projecti~~g, 
tr~nsmittin~ or reproducing, inde~~ndeni3y or in conjunction ~r~itly ~npthe~~ device, macl~i►~e or 
equi~ntent, an image ot~ series of images, the content of~whicli I~as been rated or advertised generally as 
NC-17 or "X" ar unrated by the Motion. Facture Rating Assoeiatipn, or any successor thereto. The 
parties hereko acknowledge and agree the sa1~ of books, magflzines and 4th~r publications ~iy ~► naiianal 
bi~ok~t~ire of` tl~e type l~ormaliy located ~n first-c}ass sl~oppir~g centers i~ foie State i.n ~vl~iclt tl~e 
Strop~in~; Ce~~ter is located (such as, for ex~nl~le, F3orders and Bartzes & Nablc:, as s~icf srores currei3t[y 
opc~raic} shall not be deemed a "pornagraphit; use" hereunder. 

(c) ,As used above, tl3e term "educati~n«~l uses" shall include, ~vit}tout #in~itatian, a beauty 
SG}1QpI, L7dT~1Gf SG~IQdI, reading room, pin~e of instruck.ior~, or Qny other activity, #acility, school or 
progran3. C~terin~; primarily to students or trairr~cs ~s opposed fo s}~oppers. 

(d} As used above, ttte term `'obnoxious or a axuisance" sl~~ll incline, without limikakion, a 
arse ~vhieh emits or results in strong, ~i~»isnai or offensive cxlors, fumes, d~s5t or vahgfs, is a p~iblic: or 
pi•ii~ate loudricss, CCt*tIIGS i~ }11~1~'C~OUS COIl~Zt10E7, or is usEcl, in wl~oNe or iii part, as or for warchousittb or 
the dw►iping or disposing; of garbage o~• refuse. 

Aick's SporEi~sa Goods 

f~xc~i5i~e: In the event that ~,anJlQrd grants a tena3~t or occupapt i~t 1he Shoppin,~ Center, other than (i) 
l.owc;'s Ho3ne Improvement (ii) ~3an~y Wilsc~s~, lnc, or (iii) to fl te~~ant or oc:cupatst is less ien thousarYd {10,400) 
Squttre: feet, An exclusive right during tli~ ori~int~l te~xn of this Lease, i}ien khe £~Ifo~vin~ exclusive oP 7"en~xnt sha11 
apply. I,ai~dlorcl ~i~a~•ra~its and agrees that during the te~•m of this Let~se Chit it wilE not, riot• w'sl! any entity under 
com~~on canirol with L1~ullord, enter intq any IcdSe{s} or occup~cy agr~et~~enl(s} #or premises sihialed an ttt~ 
Shuppin~ ~;enfier (other tlia~~ the Dernis~d ~'re~tliscs), or otherwise tr~nsfe►• ar allc~~v a possessory ic~terest "r te the 
S3ipppin~; Center to a tenant to ~ 'I'ei~ant or t~ccupant whose prin~a►y i~se (excccdan~; .forty-eve percent (45%} of %he 
retail sdCus area of any such premises) sf3all b~ the sale a£spartin~ goods find shcartin~ equipment or adzletie faotwe~r 
(thy `~PCk`CIUC~~(~ SAI85 AC~1VIl}+"},, The abuv~ restrictiQn shall not becars~e effective if during the Extensia~~ periods 
Landlord br2rlts nn e~ci~~sive to a;iother tenant in the Slu7ppi~a~; Certte~•, provided however i~~ iao event shAll Tenant 
be subjeo£ tc~ uny exclusive during flee term of this L.eas~ bthet tk~an As provided in t}ie first sentence of this Section. 

Restriction; LaiuElord ~►g►~ees thnt dtiricyg the term oaf t'o'ss Lease ai d ~s Inng as any Xwtt~i( sales activity sf~al! be 
canducEed in fhb l~ei~~ised Premises (subject to fry Arid C~lSualty, force rt~ajcure, compliance with Jaws, or re}~nirs, 
remodcEin~ ~ttd renovation} the Shopping Center shall npt be used (i) for asiy~ of ~,~ Prohibited ~~ses set forth on 
Exhibit 1 or (ii) itt cpnflict. witt3 Title Matters or OCA. 

~,~hibi# ~ 
~'rohibited Uses 

Section 1, se }~~5t~.i~JiQns, Neither t}~e Demised Premis~*s nor the Sl~op~ing Ce~zter stroll b~; ~~sed, in ~r~hole or in 
part, fur ~~~y pf the fbllowin~ pu~oses: 

(a) WaretioLise ~~~d/ar storage uses (cxcludan~ stara~;e for s•ztuil put~ipse's within ate enclosed 
burl<ting and incidental to the retail ~~s~ cpnduct~d within such building) or for any m~nt~fachiring, 
distilMin~;, retiniiig, s►nelting, agricultural pr rxi1~IF~~; U~JECi3tlOi1 {(~TOti~ided that this restric#ion sl~~ll not be 
epnstrued to limit o►' restrict the operation nn the l„gwi's Property of a Lowe's store cs~nsistent with the 
np~rdiion of other Love's stores in the GlrarlottG_ No~#h Cneolii~a ~tre~t or tFt~ c7~cr~tion oar. the Costco 
Prope~t~~ o#' a Costco storej; 
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(h) "~QC4T1CIFl~ild" store r~vhose prir►cipal business is selling; u$ed merchandise, thrift shops, 
salvation army type stores, "goodwill" type stores gad simiEer businesses and retail operations; 

(c) Mobile home park, trailer court, labor cam{~,,ju~ikyard or sEe~cky~rd {ehcept tl~at dais provision 
shall not ~irohibit the temporary use bf Construction traiEers during any periods o€ construction, 
reeonstr~~ction or n3fli~ztenence of Imprpvenxents or the use of traikers 25 ~x:rmitteci iii Section 2(0) of Article 
pf the ()~A); 

(d) faumping, disposing, incinerating or reducing of garbage (exclusive of dumpsters far the 
temngr~ry siarage of garbage and any garbage compactors, provided (i) the locAtions of such dumpsters 
and/or garbage cQa~pactors shall be reas4pably approved in advance 8y Developer and (ii) such facilities 
shall be regularEy emptied so ss to minimi7~ c~~fensive odors}; 

{e) Fire, going ouE of business, relnc~tion, bankn~ptcy or similar sales (unless pursasnt to court 
order); 

(F~ (:entr~l la~a3jdry, dry clea~~ing plant pr ~,~undromnt; praviderf, howt~ver, this restric#io►i si~fllI not 
be construed tb prevent on-site pickup and delivery by consumers in conn~~tiort with 1au~idry or dry 
cleaning busittesses, provided that no on-site cleaning or processing activities are conducted on the 
Property; 

(g) Selling or leasing neyv ar used automobiles, trues, trailers or recreational vehicles; provided, 
lio~vever, tl~is restrieti+~n shall trot ire construed to limit or restrict Costeo's ability En display up to S 
vehicles on the Costeo t'~'o~erty at locations such that the displayed vehicles do not obstruct the view of the 
signage oti the Lowe's ~uiEding from #1~e East-West Conn~ctar (~s shown on the Site Pl:~rt); 

(h) Any bowling ~11ey, skaking rink, or bflr (unless such far is parE of a sit dorvn Reskauranl for 
whxc:h the sale of alcoholic ber+~r~gcs ~ompi~ses less than filly percent: {50°/a) of sAid ltestaur~nt's ~~'o~s 
rev~r~ue), dance Ralf, discotheque, night crib, amusement gallery [unless such amusement gallery is 
inciden#a1 to and contained enkirely within a cinema or movie theatre or a Chuck E. Cheese's, Jumpyard, 
biscavery Zone, Jillian's pr similar amusemen4 ce►~ter (as anti to the extent aay of such uses may be 
approved by Developer pursuant ro the terms at`this Agreement)], ~ymn.tsium or video game room [unless 
such video game room is incidental to and Contained entirety within a cinema or movie theatre or a Chuck 
~.. Cht,~ese's, Jun~pyard, Discovery done, Ji3lian's or similar a~t~usement center (as and to t}ie extent any of 
such uses may be approved by €)evClpper pursuant to the terns of this AgreemeiSt)) or off-track b~ttin~ 
parlor; provided, however, ire no evem Shall this reskriction prevent the p~rdti0n of a bar or privaEe club pn 
the Develdpee Property (including, w9thout limitation, any Outp$rce!) if and to the eactei~t such use has been 
approved in. writing by Landlord; provided, ~u~ther, L~ndEord hereby epven~nts thak it shall not permit any 
such use in any building located within i dQ fceC pf the Costco Property withouE the consent of Costco, Bach 
consent nai to be unreasonably witl~eld; 

(i) VeterinFuy hospital or animal raisitt~ dr twarding facilities (~xc:ept that this restriction shall 
not b~ deemed to preclude tl~e retail operation of pet shops or pet supply stpr~:~, including, 
without limitation, a "PetsMart"); 

(j) Funeral home or mortuary; 

(k) ,A,ny adult book store or establishment selling, displaying or exhib;tin~; pomographio materials 
or materials depicting lewd and. lascivious acts. A.s load herein, an "adult lx~ok stogie or estebtishment 
sefltng, displaying oc• exhibiting pornographic rt►~terials or ►naterials depicking lewc) and lRscivious acts" 
sha11 include, without Iimit~tiof~, a store displaying; for sale ar exhibit books, magazines or other 
publications conta%Wing any combii3atign of photographs, drawing, or skecch~s df a sexual nature ~vi~ich are 
opt pYinllrily scientific or educational (Cpli~C[iV6ly, "Sex Magazines"} (it b~in~ acknowledged, however, 
ttt~f "~~ayboy," Playgirl," acid "Pettthou,~e" art not deemed to be Sex Mags:rin~s), or a stare offering for 
exhibition, sale or retail video cassettes car other medium capable of projeedn~;, tr~nsmittii~~ or reproducing 
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i~ye7cpende~~tly or in conjunctson with mother device, machine or 4c~uip~~~e~~t, yin imflge or series of ima~eS, 
t}rc cor~te~~t of which is purno~raphic; prcyvided that the fureboing shall i~ot be deemed to pre~hihit ttre sale or 
re~ztt~f of video i~pes of adult nacur~ :~a Eons gas sisc3~ sale or' renta) is incidental to tiic pperatio~z or ~ 
mainsCr~~rn, fiiti lime, fA~nily-oriented video store or video departmeR~t wit}xin ~► store and provider3 s~rt~e are^ 
noc c>~enly displayed and are access controlled, aF~d provided that tkae foregoing s}~all npt be de~nt~r~ to 
prohibit the oper~tior~ of a n3avie theater (to the extent tf~e sane is otherwise permitted in aceprdancw with 
the tGna3s of this Agreernc:n#} sq 1t~ng as suc1~ tl~eate~• slio~vs filrr~s con~rrtonly shown lay r~afio»al or re~ianaE 
t~~ovie tlieuter chains end is npt o~c;ralec~ as what. is cott~mpnly refet~~ed to as ~n "adulC mnvi~;l~eatrc;'~; 

(I) Any esiablishirient tivhzch stocks, displays, s~1€s, rents oi• offers for sale; nr rent any 
merchandise or material a~mrrtpnly used or intended for ~,se with or in consiunption of any n~rCotic, 
dangerous drub or other controlled subslznce, iz~clttding, ~~ithoui li2~tifation, any 1~ashish pi~G, water~iP~, 
h«ng, Giliutn, pipe sereei~s, rolling ~iap~~~s, ~~ollin~ devices, eok~ s~~ms or roach clips; 

(m) Plea mnt~f:et; 

{n} C:~r ~vasl~ {unless anrillriry to Ehe operation of A convenience store or• motor fuel facilify); 
provided, however, such car wash shall rn7t mate2•ially, adversely ~ff~ct the water service pro~~ided to the 
rert~~inde:r of~ihe Project; 

~c~) C7pe~ation whose princi~~al rise is t~ massage parlor (provided khis restriction sl~~ll not prohibit 
rnassn~~s in Gonizeciion ~viEli a salon, }i~ulth ~iuh or R~tli]etic facility); 

(p) Living quarters, sleeping apartt~rents car lodging ►~oatZ~s, except as may 6e e~proved by 
t~eveluper in T7ev€~ioper's sods n~zd abso[tite discr~liort; provided, tio~~~evcr, Landlord hereby covei3ants tki~t 
it sl~~ll ~~at pettnif' any such use in Any building ioc~led wathzn 100 feet of the Coslca ~'ropeity without tl~e 
consent of Coster, such consent not to Lie ut~r~asonaErly withlaald; 

(c~) T~ttao parliar; 

~3'~ CIILICC}35 schpu~ Ui i~IilfeLl I'e~f~lOUS Ol' CCILIC$t1QI~1~ ~aCIIE~r (ex~lnsive cif a Sylvan (.earning 
Center or f•Iammett's Learning World or similar retail l~~rnin~; kacility or day care cetater) or reli~iot~s 
reading raor~~; provided, however, L.nndlord heeeb~ epv~;r~ants that it shsEi noc permit az~}~ such use 
(utlte~tivise pezmiitted 1~ereund~r) within I SQ feet of the Costco ~'roperty ~vltl1011t fI1G; C011SCIlf O~C'ost~o: 

{s} A~~tomotive se~~vice and ~epai►~ facilify, except ~s ri~ay Ete ;~E3proved by L~evelQper in I~evelo~er's 
sof.e and absolute discretion; provitl~;c~, however, such restrictivri siaali z~ot preclude Casico Fi•~rrt ope~atin~; ~ 
C`ostca tii•e ce►~ter an the Costco property; 

(t} General or• pi~ofessipr~al af~ice fac€1ity, except nor insur~tszce or• ti~vel ~ge~icics, finance 
c~~m~~nies, dental a• medical clinics, any! c7ther than Developer's office located on the Propeziy and used £or 
the purposes ofmanagii3g tl~e Project end any o!`~ce used by any other Uu~ne~~ or tet~nnt so lung as airy suci~ 
of~"~ce is i~icident~! to such Owner's ar t~naz~Ys use af'any portion ui'th~ Project; 

~llj C111C17]R OC 1110V1C^I}}@,~tL'C~ except as may be approved by t~eveloper sn Developer's sple and 
aUSU14►kC di9Cretion; ~~rovided, However, L&ndlord hereby covenants that ii shell not pei~n~it ony such use in 
any building located tivithin l OQ feet pf tlse; (;ostca Property without the cans~nt of Costco, such cottsent noc 
tp bG unreasonably wifliE~eld; 

{v) Side~vall: sales or special prpzncytions (except as inay b~ approved Gy E}eveloper iiz Developer's 
sole ar~d absolute disc~•etian), i~tv~ni~ry storage, do~it-}~ou~•seif or d~mc~nstration areas or for t1~e sale pr 
dis~l~y ol~any merchandise or for any otltc~r htrsii~ess, occu~atioti or uridertttking outside of a»y building iir 
the Project (provided that it~is resiriotiort Shall trot be construed to li~~it ot• restrict do-it-yourself or 
de[nonstratiaii ~►ctivities, sidewalk sales, $p(:CI1I ~f0lllOt10I1S Ol' 1}le S:II~' UT Cljy~k~y of CCCtcllt] 1T1g1'CI18r1CISSL' 
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ouFside of a building oc~ tine Lgwe's ~'raperty or the Costeu Prgpetty, if a~~c! to it~e extei~it such uses and/or 
activities are z~~~i~t of The operation of a Lowe's store or Cc~5icc7 store, Costcn fire ce:gter, GpstCU ~i~el 
dispe~~sin~; ~ac;ility, including the display by [.ostco of up to 5 vehickes); 

(w) Operation (i) ~t' a supermarket, warehouse sup~imarket, si~percenter or cambin~ti~n score, nr 
the operatio~~ of any of t}►e foregbSrt~ within a IaF•ger de~a~t~t~eni store ar of}ier store, ('ri) of ~ store fo~~ tl~e 
s~►lc (for cansumptiot~ away frc>m the premises on w}sich they ;ire sold) of` canned goutls, ~;z-occ~~cs, fresh 
vegetables, iresli fruits, dairy prociucts, frozen foods, rsl~, fc~.v! car ~~aeat, 01' f}1C 53I~' {)(~a17~ COR]b1I]ilrIQ11 0~ 

ttte 1-oregoin~; provided, hpw~:ver, nonperisl~~ble items (as such teen is defined in the retail supermarket 
business} may Ue sold by an Owner a2• tenant of space in the .Project fa t3~e extersi~ tha! fbe Hoar space 
devoted to the sale of such items does not, i3~ tl~e aggregate, exceed ten pecce~st {lq~/o) of'the dross txoor 
~r~~ in silcl~ Ow-~ier's or tenant's builciin~ or space {as the eflse may b4); anci provided, further, #h~ incidental 
salt c~~~prepacl:aged gouriziei fnc~~3s and sJaacks sE~all be pe►•~z~itt~d (~rovsd.ed that the Moor space devpted !o 
tl~~ sale of'si~cl~ items does not, in the a~kre~;ate, exceed t~~Tent~-eve percent (25%) of the dross flnc~r area 
in such Owner's or te►►ant's hrtilclin~ or premises (as tf~e case may be}J, or (iii) of a food 5t~re or grocery 
stc.~re. Not~vitttstAnding tE~c fore~oin~ provisions of this Sectiurt 1(~v) to the contrary, U~veloper 513aM1 be 
entitled to designate, in Developer`s soft and ~Gsol~tte discretion, cane (1) portion o~• trflec of the Shoppinb 
Center ~rujec# for ttse ns one {l} "C'ostco" warel~at~se store or similar m~~~~bership waeehnrts~; sfor~ (but riot 
fl '~SLi~1(!CCG'llk~~'~~ forma store (such as a "~Viil-Miilf SU~eYCetit~t'~~ OI' ~1'~~C1~~C }~~MFiI't'~~i except that one (1) 
"Sl1~7L~C~4'fltCi' (orn~at store (such as ~ "W~iS-Maz# St~perce~~ter" QC 8 "Suer }~-Ma~~t"} inay ~4' C(7f1$t1'iSCtC(~ 

find op4raiGc! upon tine Lowe's I'ropci~t~ at any fine ~t~er Ja~7ti~try 17, 20Q2, in additio~~ to anr~ t>tlrer psrtii:s 
(inciutiing, Gut not limited. to, the parties of tl~e OVA) ~~~t 3ttny have tkae right under this Agreement tp 
enforce the r~sfrickiaz~s provided in this Section ~(w}, Soney Wilson & 5on5, tnc. ("I3o~zey Wilson") and its 
st~ccess~rs and K~ssi~;ns relative to thflt certain l~~sc~ a~reeme~~t between Mditlaews Comets Associates, 
Limited }'artncr~hip, as landlord, fl ied F3oney Wilsc~~n, as tenant, dAted Novemb4r 6, 19 5 (ttie °~-Iann~ford's 
Luse°), shall bL" 0ntitled to e~~tarce the 3~estrielipng prbvic3ed in this Section 1(w) in a shit or ~etion brought 
in any court pf cocrtpetei~t j~~risdiction. Additi~nall5~, during the terzr~ of the Hai~naforcPs Lease, the 
provisions a('tE7is Section f{4v) sf~All not Ue amenr3~hi~ except with ttze specific j~indel• and cor~sei~t of f}~e 
the► -cur~•ent tet~an~ under the ~.ai.~naf`~rd's Lease; or 

(x) Strip clubs, 

Nc~t~vishstanding the fore~;c~in~ tp the canh;~ty, tfie following uses shall rzot be permitted in Any building on Tract P 
ar witi~in two hundred 6lty (250) f~4t of the i,.owe's Building or ire any htii~dir~~ wiil3it~ one hundred (100) feet oftlae 
G4stcp ~'ro~ealy: Chzfek E. Cf~eese'S, ,lurtpyarci, Discuveiy Zo»e, Jilfi~n's or a ssi3iiE~r atT~uscrn~nt cea~ter; a Isar or 
pri~vat~; club; a ~~~assage parlor, salon, health club oz• nthletic faciEity; living quartea•s, sleeping ap~rtr~~e~ts or I~dging 
rooms; a Sylvan Learning Ccctter, Hammeti's [.~a~~iing Wos~id ar e similaC retail 1eai~iing #'~eiIity or day care center; 
a re{ibic~us reading raorn; An autor~yotive servzce end repair facility (ot}~~r thtin the Costca t'sre center); h g e~~eral ar 
prof~ssion~l, office facility (i►Zc3uding, witltUul limitntiotl, inst~~•nr~ce or fr~ve) a~et3cies, finance: cprt~~arii8ti, de~~tal or 
medical clinics) (~~cept thAf .~evelo~ser's prUp~rty management af'i"ice located pa the P~~opeity find arry uf~~e used by 
any at}ser C)wr~er or tenant sh~il be periniltcd in any location oft t}~e Property so lc~n~ as aay suc1~ office i3 incidental 
to s~ieh Qw~ter'S or te~iai~t's use of such porliort of il~e Property). Additionally, C1U Cinetn~l o~~ movie tl~~ler 5{1a11 fx 
peiYniricd tc~ operate wiThis~ the portio►~ of the l~raj~:ct located on. Elie soutt3w~stern stele ofthe Creek. 

Section 2. Love's Use Restrictit~ns. In addikiaa~ to tl;e restrictions pravxded i~~ Seetiari 1 h~r~inabov4, no 
portion c5f the Developee Property (including file (7utparcels} may lie used for llte following p~~rposes {provided that 
such r~.~scrictions shall Dilly appEy for n ~,Griod of time nvt to exceed o~te (1) ~e<tr aRer the Lowe's Property is nQ 
lonber used by Lowe's ~s ~► retail end/or w~rehousc'• home improven~es~t c~~it~r, home iinprovenrent service center, 
lwnbcr yard car builciin~ materials supply center): 

(a) ~, l~a~~drvare sta•e cur~tair~in~ mur~ #ha~~ 5,000 sgi3are feet; 

{b} An ~pp{ia3~ce store and/or home eiect~•os~ics store containirt~ cnorc than 5,000 square Fc~t [except that 
I.,~i~diord s1~~ll be entitled tp desib~~ate, in Landlord's sole and absolute discretion, one (1) poriior+ or 
tract of the Sltoppirig C~nt~r ft~r use' ~s zn electronics "superstore" {e.~., a Best Buy," "Circuit City" of 
similar store concept) thpf rriay C~CO~d 5,000 squire feet in size]; 
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(c) A lawn And garde, store contair3ing more. tl7an 3,f,)pp square feeC; 

(d} A pai~zt and/flr decor center coat~ining more t}~an 5,40(3 square feet; ar 

(e) A retail and/or warehouse Koine imp►~ovem~*nt cerat~r, lun~~ier yflrd, building materials supply center, 
li4tne intprov~ptGnt service cenfer o~~ other Stpre az~ cente~~ ssmilflr io LI~Use o~~erated by Love's, 1-loirs~ 
Depot, C~ioir~e C,lwner's Wa~•el~ouse, i-lome C~u~rlers, }-iechinger's Builders Square, 84 Lumber, Wicks, 
1-iugf~es Lurnb~r, McC'oy's, I-3ome Base, ~.~~le, Menard's, Sears ]-larclwaf'e, S~itherIauds, Orchard 
Supply or Payless Cashrvays. 

'I'hc restrictions ar exclusive rights in tl~is Section ? ~Iso shaS1 apply to prol~ibit a larger busi~~ess from haviF~g spree 
try its store devoted to selling the rnercl~a~ldise deseE•ibed in subpara~~~apl~s (n) through (d) above iij this Sectio~~ 2 
~vh~n tha space devoted io tl~~ sale of s~cch items exceeds tlz~ limitations of sticl~ subparagraphs (a) througl3 (d). 

Subject to the restricfip~s above i~~ tf~is Seciian 2, Land#c?rd rese~•ves the r+gl7t to sul,divide, convey, Ie~se or 
assign khe Developer Properrty (incluc~irtg the Outparcels) or arty poi~ic>n{s) thereof through an3~ means, izicl~tding, Uut 
limited to, subdivision, Ie~ase, grnund lcdse, condominium deeIaration t7r ai.rlot coi~da~zinium declarztion, 

Tl~e Lease is subject Yp the Ccoss Easement Agreement and ~eclAratio~~ of ]testrictic~ns. 

O1 av 

Exclusive: [;xcepE as hereinafter prpvided, 1„andlord sl3nll i~ot o~+erat~, lease or pe~~mit any otl2er slc~re located in the 
Si~opping Center ar any ott~ei• property nwned ar leased by Lacidlord or ~►ny aftiliate o#~ Landlprd, w1~ic:ii is ~i~ithin the 
Sliop~+ing Center (the "~.estricted Area") in s;xcess of 10,000 sc7uare feet of G1,A to be used for either (i) the s~~e t~f 
kl~~ki apparel in any premises in excess or 1p,U00 square feet, except far incidental sales in nut rnar~ than 35% o!' 
the Pre~~3ises (thy "br;nirKa Exclusive"}; (iii) the safe of baby apparel in any premises it3 excess off' 10, flQ4 Square #eet, 
exczpt for incidcnE~t! sales i~~ ~~ot ~~iore then ~fte~:n p~rcet~t (15%) of the Pr~mtSes {tl~e "Bzby ~xclusivc"); (~v} tl~e 
sale of clyildre~t's :~pp~re] in any premises ire ~;xcess of iS,000 sq~►flre feet, 4xCcpt 'for incideni~! sflles ip not more 
thin fifteen per~Grtk (~S°/u) of the Premises (tE►e "Children's Excl~~sive"). ~o11e~ctivei~, they ire ►•eferr~d t~ mere as 
tl~e "Teizant's Exclusives"). NoYwitl~st~nding anything contained to the cor~irary in this Section 27.8, il~e "1"Cnartl'S 
Exclusive shnil be ~v~iveci so long as Lai~diorcl cJoes not grant any Tel~ant (other t1~3n Lowe's, I•Iennaford's ~n~4 
Marble S9ab Crcanrery) art exchisive or ~•estriction. 

R~strictioi~s: None 

icr ] 

F,~~~ ~ ' e: None 

•' - ~o«s: 7.4 LANpX,(7R.T~, as to t~~e portion of tl~e Shappin~y Center owned or ct>rttrniled by LANDLOEtU 
~r any al~iliates of LANDLOR:17, s{~~ll not lease space or pern~it the use of any space in the Shipping Center to lie 
used in violatio~~ of Section 1 of th4 use restrictions set fo►21i in T:xhihit ~ attached hereto. 

~;~1-11~3~'~' .1 

[1SE R,~STRiCTIONS ~'QR MATTHEWS MARK,"C 

SGC1.10~ I. Else Restrictions, Neither the DeZz~ised Premises nqr the Sh~ppin~; Center sftali bG us4d, in whole or in 
part, far a~iy at'TIZe folla~~vin~; pt~r~,oses: 

(a} 'Warehouse andloi• storage uses {~xcludin~ storage for retail purpUs4s within ~x~ enelosec~ 
building at~d incide~ilal to tl~e retail use corZducted within sucf~ Uuilding) or far any ni~nuFac[uring, 
distilling, refining, Smelking, a~rict~lhir~at or n~i~3ing operatio~~ (provided that this r~sG'ickion sh~l1 not be 
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canstrucd tc~ limit or restrict tl~e aperacian on the Lowe's Property pf a I..owe's store consistent with the 
operation of ether Lowe's stores in the Charlott+:. North Carolina area or the operation on the Costco 
Property of a C4stco store); 

{b) "Secondh~~d" store whose principal business is selling used merchandise, thrift shops, 
salvation army type stores, "goodwill" type stores and similar businesses and retail operations; 

(c} Mobile hone park, tr~ile~' Court, labor camp, junkyard or stockyard (e~oept that this provision 
shat) not prohibit the temporary use a£' construction trailers ct~rist~ any periods of eanstrueiion, 
r~cpnstructibn or maintenance of Improvements ar the use of trailers ~s ~rmitted in Section 2(c) of Article 
ofthe C~EA}; 

(d) l~un~ping, disposing. incinerating ar reducing of garbage (exclusi.ve o~ d~ti3tpsters for the 
tempprary slora~e of garbage and any ~arba~~ compactors, provided (i) the Incacions of such dwnpsters 
ar~d/of ~~rb~~e compactors shall be reas4nrbly appxnved iii advance by l~tveloper and (ii) suer faciEilies 
shall be regularly emptied so as to minimize p~'Fensive odors); 

(e) dire, going out of E~usiFiess, r~locakion, bankruptcy ar similar sales (unless pursuont to court 
order); 

(t} Central laundry, dry elear~i~zg plant or Laundromat; provided, however, this restriction shall not 
be constr~ied tc~ prevent. orc-site pickup and detivery by conswnees in conn~c:tion with laundry or dry 
cleaning businesses, provided that no oz~-site cieanin~; nr ~cocessing activities erE Cp~dticted On the 
Fropecty; 

(g) Selling or iebsing new or used automobiles, trucks, trailers or recreational vehicles; provided, 
h.o~vever, this restriCEipn sh~l1 not be constnted to limit ar restrict Costeo's ability to display up to 5 
vehicles oi~ the Costco Property ak locations suc}i that lh~ displayed vehicles do ~zot abstruec the view of the 
sSgnage on the Lowe's Building frpm the East-West Coru~ector (~s shown. on the Site Plan): 

(h) Any bowEir~g all~~, skating rink, or bar (unless such bar is part of a sit dawn R~siaurant for 
which the sale of afeohfllie t~ver~ges comprises less than filly p~rceni (50%) of said Restaurant's ~rpss 
reven~ie), dunce hall, disepth~que, ni~lit c(ub, amusemer~t ~$liery [unless such amusement gaHcry is 
incidental to and conta'siied entirely witktin a cinema or movie theatre pr a Chuck E. Cheese's, Jurnpyard, 
UisGovery Z,orie, Jiliian's or similar ~►ntusennent center (as a~~d to the extent any of such uses may be 
~~proved by Developer pursuant to the keens of this Agreement)], gymnasium or video ~$me room junless 
such video ~Ame room is incidental tp and contained entirely within a ei~tern,~a or movie theatre or a Chuek 
E. C;heesa's, ]umpyard, Discovery done, Jillian's ar similar amusement center (as and to the extent any of 
st►ch uses may be approved by Developer pursuant to the teens of this Agreement)] or off-track betting 
parlor; pra~ided, however, in no event sha13 this restnictian prevent the operatiptt of a bar or private cfub on 
the Developer Property (including, widtiout limitation, any Outparcel) if and tp t}te extent such ~~se has bee~~ 
apprav~d in writing by Landlord; provides, further, ~.andlord hereby covenarna that it sh.al! not pern~it any 
such use itt any building located within t DO feet of the Gostco Property without the consent of Costco, such 
consent not to be unreaso~tabJy witl3held; 

(r) Veterinary hospifp3 or animal raising pr bearding facilities (except ehal this reskriction shall 
not be deemed to preclude the retail operation of pit shops or pet supply stores, including, 
without limitation, a "1'etsMart"); 

(j) P4m~ra{ home or r~sortuary; 

(k) A.ny ~du1t book store or estsbli~hment selling, displaying or e~cl~ibitin~; ppmngaphic mate~•ia]s 
or materials depicting lewd and. lascir+ious acts. As used herein, - a►~ "adult tsook store or establishmef~t 
selling, dasplayin~; or exhibiting pornographic materials or materials depicting I~wd and lascivious acts" 
shall include, without limitation, a start displaying for sale or exhibit bc>Uks, .magazines or other 
publications containing any con~binstian of photographs, drawing, or sketches of a sexual nature which are 
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~~ot pri~il~rily scienFifiC Ur educational (enlleetiveIy, "Sex Mt~~azines"j (it bei~~g acknowteclged, however, 
that "Playboy," 1'lay~irl," and "Penil7otise" ire not deemed to lie Sex Magazi~lcs), p~' a store offering for 
exlubitiot~, sale ut• rei~i] vi[iec~ crtssettes or other rnediu~si c&p~tbae of projecti~ig, tra«smitting oa~ reprpc~ucin~;, 
iz~de~~et~dentiy or in canjunclion with a~ioti~er device, machine o3- egi~ip~~~eF~t, An irn~g~ qr SGries of irr~a~es, 
the contei~i oP4v}~iicl~ is parnograpliic; provided tf~nt• tlt~ fbt'e~oing sli~Il trot be dcerri~d iv prohibit the sale or 
rental of video taps of adta]t nntt~re so lo~ig as such s.tie or rental is i~~cidc*nt~~! tp tlae operation of a 
~r~flinsU~eam, full lit~w, #`arnily-oriented viden storC 4r video department within fl stare ~nc3 ~rovidecl sa3ne are 
spat openly displayed ai d are access contrpllcd, and ~i~ovided that tl~e for~~oin~ shall not be deemed to 
pt~ohibit the op~►atioa~ c>f a movie themter (to the extent tine slme is other~visc perrnitted xn accordance with 
the terms of this Agreement} so lo~~g as such thc~ter shows dins co~~~monly shr~„~n by national vr~ re~;ianal 
r77ovie theater chains and is not operated fls wlssc is cor~~~~~~~~1y refen•ed io as art "adult movie theatre"; 

(]) A►~~ establisl~snent whic}i stocks, dispi~ys, sells, rents oF~ ofT'crs fc7r s~1e or rent az~y 
~nerel~~ndisu qr material co3i~ma~~ly used ur intended fear ~~se with o~• its consut~~ptit~n of any narcotic, 
dangerous drag or c>t}ter controlled substance, ir~cludin~, witfaout Ei3nit~tian, ar~y Hashish pope, w~te~~ipe, 
bong, cilir:~~~, pipe screens, rolli~~g papers, rolii~~g devices, coke spoons or roach clip.; 

{t~~} Fles cnark~t; 

(n) Car t~vasli (unless anci.lia►y to the oper~tiun t7f ~ convenience store or mater fpt;l facility); 
p~•ovided, E~a~vever, such ear wish sh~il not n~~terially, ad~~t^.rsely a~tect the water service pre>vid~d to floe 
rc~~~ainder of the Project; 

(o} Operation whose principal use is a massage parlor (pm'vided t}~is rest3°ictian sh~li not p~•ohibit 
n1~sSages in connection with a salon, h~altl~ club or athletic ftrcilit}~); 

(p) [,iving c~uaiters, sie~pin~ ap~rt~~ierats or lodging ►•uoms, excepk as may be approved by 
L7c;velc7~e~• in Develope►°'s sole find abs~~iute discretion; provided, hawev~r, ~.aaldlord hereby eovenai~ts t}~a! 
it shall npf pern~i.t at~y such rise ire any building located within 10fl feet of il~~ (;osts;o Y'~•operty tivitlio~~t the 
cUns~rtt of C:ostco, such conse~~t not to be unreasonably withheld; 

(q) ~~'attoa parlor.; 

(r) C,:I~urch, school or re3~ted religious or educational facility (exclusive of a Sylvan Le~i-~~in~ 
Center pr Fi~rr~mett`s f.,ear~,iug Wo~•ld or similar retail laar~aing facility or day carp; ~e~~ter) or reli~io~is 
reading roans; ~irovided, however, Landlord hereby covenants f~fat it stall riot ~ern~it any sach use 
(otherwise pei7z~itted l.~ere~inder} within i 50 feet of the Gostco Property witf~out the consent o{'Cost~o: 

{s} Aulornotive service and repAir facility, cxi:ept ~s ~~~ay be approved by T)evelo~er in. Developer's 
sole And absolute cliscrc;lic~n; R~rovided, however, such reslri~tion shall not }preclude Costco fr<~m ~~e~-~lin~Z a 
Costco lire cetrier qn t13e Cc~stco Prope~~ty; 

{t) Gencr;~l or professional office f~ciiity, exc~~i foa~ ins«t~ance or trove! ag~itcaes, ~ns~nce 
conipanics, dental pr medical clinics, ~i~d otl3er than ~evclaper's office located on tf~e 1'rop~3K~ and used far 
the ~urpases of ctiansa,~tn~ the Project and a3iy office used by any other Owner or tenffn[ sp Ipn~ t~s any Such 
office is incidental to such (~~vner's ar tenat3t's use of ar~y portion o#'tbe Project; 

{ii) C'snc~yi~ pr nebula-the,~ter, ehcept ~s may be ~p~roved by Developer i~1 Dcvelpp~r's soli and 
absolute discrctiort; rrovided, however, Landlord hereby covenants that it sh~Ei not permit any such usE zn 
any building Ic~cat~~d tivithin 100 feet ofthe Costca Prop~fty wid~ouE t}ae consent of Castcp, ~;ueh consent not 
to Ue unr~esUnably 4vithhe~ld; 

(v) Sidewalk sales or special promotions (execpt as zn~iy he approved by Developer in C~evelc~per's 
snlc a~~d aUs~lute discretioai), inventory stot•age, dp-it-yourself or demonstration areas or far the sale or 
display of any merchandise car fa3• airy att~er l~t~siness, accupatiax~ or undertai:ir~g outside of any bur}di.n~ in 
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the Project (provided that this s•esirictian shall not be construed to li~t~it 4r restrict do~it-yourself` or 
demonstratipn activities, sidewalk sales, special promotions or tEie sfl}e ar dis~,lay cif cent airs merchandise 
outside of g builtlin~ ~a~ ll~e l owe's Property ot• th4 Cgstco Property, if and ro the exten# sucks uses end/or 
IIC~lvities are a par! of the operation of a Lpwe'S store or Cos#co store, Casleu life center, Costc;U duel 
dispensing facility, ia~cludi►~~ the display b~ Costcc~ ~f ttp to S vehicles}; 

{w} bperatifln (i} of a siipermark~t, warehouse supermarket, supx~rccnt4r or conzbi»~tion store, or 
t'he operation of ~►~y ot'the foregain~; within a l~tr~;er depart~nef~t sure or plher store, (ii) of a store for the 
sale (fe>r con~+umption flwfly Eros» t1~e prcmlSG3 on which they ire sold) Of Csln=iCd gc~c3cis, groceries, fresh 
vegetables, fresh fniits, dflisy products, frn't..en toads, ash, fO~V~ OF t11CAt, ur the sale of any combit~~tTion of 
th4 f0iG~0iR~; provided, hatvever, rtonperish~~le items (as such te►•►n is d~firrcd in the retail su~ei•.tn.flf~ket 
busine:;s) ~~ay be sold bar an Owner or tenank of sp~c~ ill tl~e Project to fire ext~cnt th~l tl~e floor space 
d~Vl1lG'~ t0 ~I1C'. Si#IE Of SEICI2 Itei]'IS ROCS T1Ut~ in the ~x~;gregate, exceed ten percent (10°/a) of~the gross floor 
arefl iri SuCb C)wner's or tenant's building or spacK (as tl~e case may be); ~r~d provided, further, the incidental 
safe of prepackaged ~ourniet foods a~~d snacks sh&13 be ~ern~itted [provided fhfst lhG t7~or space devoted to 
t}ze s~14 c>Fsuclz iteans does iiot, ir3 tt~e aggre~,ste, exceed hventy-five percent (2S°/n) c~ttkae gross f7oo~• area 
in such C]wn~r'4 or tea~atit's building or premises (~s tlt~ case nay be)], or (iii) of a fc~oci store or g~racery 
s#a•c. Nat~Nithstaz~dira~ the foregoing provisions of t}fis Section l(~v) to tine eontr~ry, I]~velopet shill be 
entitled to dc~sign~te, in developer's sole Axed absolute discretion, one (1) po~~tion or tract <~f the Sl~oppi~~~; 
Center 1'rp,~wc:t fUr use as one (1) "Costeo" ~varelZaiise store or sitnil~t• membership rvar~l~puse stow: (hut r~.ot 
A "superc~nte;c" tc~rmat store {such Asa "Wal-mart Sup~rcenler" or a "Super K-Mart"), exc~}~k thtst one (1) 
"s~tpercenter" format stare (such as ~ "WaI,MArt Sup~rcente~r" or a "Super K-Marc"} nay be ctmstrucied 
at~d operated upon th4 I~owe's Property at arty tit~~e after Jar~udry 17, ?OD2. iiz addition to any other parties 
(ii~cluiling, but riot limited tn, the p~i~ties of the OEA) that may have t)ze ri~}it under this Agree~~ietrt 

to enforce the rest~'iclions provided iii fl~is Section 1(cv), Money Wilson & SoF7s, Inc. ("~pney 
Wiisor~") a~7d ifs succ~ss~>r5 ~tnd assigns relative to ti~flt certain IC~,Se a};reeine~~t betwee» Mflttl~e~vs Cq~i~ers 
~lssoci~tes, Lstz~ited i'artner,;hip, as la~~cllord, and Roney Wslspn, a5 tena~~t, dated Novetnber 6, I995 (the 
"Hannaford's Lease"), shall be entitled to enforce the restrictions provided is~ this Section f (wj in ~ suit or 
actio~a broi~gi~t in ~i~y court pf c~~n~~~tcr~t jurisdiction. Adclitiosially, during; tF~e tex•m of tl~e I°Iaf~i~aford's 
i,ease, the provisions of t}~is Section 1(w} shalt not Ue nmendf~ble e:~~~pt ~vilh file specific joinder and 
canserit of the the►i-a~rrent tenant under die Ha~~na£ord's Lease; ur 

(x) Strip clubs. 

Notwitiistund'n~g the tare~zoing to the contrary, the fpflbwin~ uses sh~l! not be perrnitt~d in any Uiaildin~ on Tract P 
or withi~s hvo hkandred #iffy {250) feet oFthe Lawc's Buiidiag or in ~~~y b~~ild'sng within one #tundred { 100} Peet oftile 
Costco 1'rc~perty: Chock .E. Cheese's, Julz~pyard, f)isCpvery Tone, Jil3i~an's ur a similar amusement center; a L~~r or 
private club; a tnassa~e pArtor, salon, hekirh cl~sb ~r athletic facility; living quarters, sleeping tt~artments or Iod~ir~g 
ropn~s, a Sylvan I..earning Ceti#er, ~"IFiIT1111Ct['s T.earnin~ VJorad or a simif~r ~•etail le~rnir~~ facility ow• day care centee; 
a religious reading; rgoan; aa~ nutomo#ive service and repair facility (other than the Coslco fire c:erzter}; ~, ~ene~•al or 
professionttl o4'Iice ~~cility (incltzding~ WItIlOLI~ ~I1111t8f1031~ If1SU1'811[:C' O~'tf~VCI A~el1CJ~S, fr~anCt CQmpani~s, dental or 
medicA! clinics} (~^xGu~l that ~?eveloper's property mar~ag~n~~ni a~tice located oi~ the ~'ropc~~ly ant! arty office used by 
any other Uwne;r oc tenant shall be permitted in any locatipn on tE~e ~'roperty so long fls any sue}r once is ancide~~tal 
to such (~wrter's or tenant's iFse of st~cl~ portion of #hc Prt7perty), Adciition~]!y, no cinenyn or movie theater s1~~ll be 
perinit[ed Cp operate within the potrtio~~ oi'tlze Project lacae~d pn the sout}iwestern side of the Crc~elc. 

Section 2, l,gwe's Use Restrictions. [~~ additio~7 to t'Ire r~~Cric:tit~ns provided in Section 1 ~rereinabovc, no 
porespn of the D4veloper Property (including the Outp~rc~ls} may be used for tl~e failo~vin~; ~ur~s~s (provided that 
such restrictions shall only apply f'or a period of time riot tp exceed oz~e (1}year after the Lowe's Properly is no 
lon~,er us~ct b~~ L.cywe's as a retail and/or warehouse hqm~ im~irovennent center, home itnprpverttc~nl' ~t*rvice centea~, 
lumber yard or builctin~; m~tef~ials supply center•): 

(n) ~1 hacdw~re store corti~inin~ mare t}~an 5,~U0 Sgc~~re feet; 

(bj An appliance star°e and/or home electronics store coratainit~~; nZore than 5,000 square feet except that 
Landlord sl~ali lie e~ttitled to designate, in ~.andl~rd's sole tind ~bsol~~te discretion, ~n~ (a) portion or 
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tr~~t of thG Shopping Center for use sus ~~~ ~lectron.ics "superstore" (e,~,, a Hest Buy," "Cire~iit City" car 
similar str»~e conceit) ti~at may cr~ced S,(}~(? sc~uaie feet in size]; 

(c} A Iawn and garden sto~•e contaiiying ts~~re than :3,000 sc~t3are feet; 

(d) A faint ~ind;or decor center coniaintr~g more than 5,000 sgt~nr•c feet; qr 

(e) A retail. and/or wai~elto~ise homy iinproveme~~t center, Ittmb~r ytitd, building; mate~~ir~ls supply center, 
hc~ztte improvement service eint4r car olhGr store or ceF~tei• similar to thgse operAted by Lowe's, I~fome 
I~Gpot, Elome Chvner's 1~'arcl~f~use, Home Quarters, E•~echinger's 13uildet~ Sgtia~~e, 8~2 L«inber, Wickes, 
Hughes Lumber, McCoys, ~lUmE E3ase, Eagle, Mei~ard's, Sears Ha~d~vare, Siiilterlands, Oecf~ard 
Supply or Flyless Cash~~~~ys. 

The resfrictipns or exclusive rights ins ti7is Seclic>n 2 also shall apply to pro}iibit t~ larger husiness fi~om having space 
in its store ciGvc~teci tcz selling the ~z~er•cl~andise ~lesctibed iii subp~t•agraphs (a) tl~;•ou~;h {d) shove in this Section 2 
when the space devoted to the szle of such iteEY3s exceeds the limitations of s~ic}~ subpara~~•aphs {~) ti3ro~iglti (d). 

S~~bjcet to the resta-icti.ons above in this Section 2, 1.,a~~dlord reserves tine right to ski.bdivide, convey, lease or 
flssign the Developer }'rc~perty (i~~cliiding tt~e Oittp~reels) pr gray porCion(s) ti~e~~eaftl~rou~h any means, ii~cludirig, but 
lin~~ted to, s~ibdivision, lesise, ground lease, condorniniurn deciar<stiort ar airlot condon~init~m declaration. 

Notrvithstandin~ the #oregosn~, the restrictions in this Seckioat ~ shall riot apply to tlt~ Costco Property. 

New Bainnee 
x lusive: Nt~ne_ 

~e4trictio~~s: Nane. 

ane Br pint 

r',~~1 ~i g,• None. 

~tesiriCtiAns: Section 8.2 I.andlorcl ('G~rtlic:r wa~Tants and agrees thftt Ls~ndfarc~ shall noE perzliit arty portion aP the 
Shgppin~; Center to be used or occupied by any (a} pawn shop, flea tn~►rket p~• jtEnk yard, (b) gun sflies or rental Shnp, 
(c) ~;~nibling, of#~ti°Ack betting, electrpnic ~;a~~~ira~* or bingo parlor, (d} psychic, t7tat card rending or sirr~ilar scrv'sc~s, 

bail ~anclsrnan, (f) sale or distribuciort ~f drug supplies or ~flrephen~Alis {exc:e(~t ~3s sold ley n licensed pha~7r~$cisi}, 
in~l~iding, bi t not limited to, roach clips, w~ker pipes, bons, coke spoons, cigarette papers or hypodermic syringes, 
(g) ttlfi4U ptlrl0r, massage parlors, or exatie pr erotic d~tice clubs, (li) sflie or distribution of any pori3ogr~phic or 
"adult" materials i~cludif~g, but not lii~~it~d tt~, "aduEt books, videos, ar reeordizi~;s cat any find, or (j} ~tny use ~vhiels 
constitutes a p~~blic oa• privAte iittisat~ce or produces ol3j~ctionable noise or vit~rfftion. In aifcfition, Lai~dla~~d slzafl riot 
permit atty ieas~l~le space immediately adjacent lc~ the 1„eased T'remises to be occupied by (x) n nail s~loF~, (y) dry 
c.lear~ittg proC4S9in~ plant, or {z) ~ pet sFare. 

Weitht VV,s,~¢hers 

Exclusive: ~.~ntila~d sill not, without ~'enane's reasonable conse~~t, enter inEa a (~~se with ar~y acci~p~nt in 
Tenut~i's bttiildin#; wi#hin the Sho}~ping Center, which sltal( permit such occupant to have as a primary use for its 
premises the fc~llpwzn~!: weight niat~~ge~nent cezuer (the "k'xcl~►sive Rsgltt"). Any ]eas4 cif space iii the Shopping 
Center fc~r tl~e greAtec o£twa times the square fpotag~ pf thr Premises is excluded frgm the Prelusive Right set tortli 
herein; Thy ~;xclusiv~ Righf shalt not ~~ply to die folla~vin~ uses/potential tenants: medical paces, ~~~rns ~ health 
clubs and rcSt~~ir~nt and food sales 

Reseri~tion~,~ None. 

GAmeSto~ 

Exclusive None. 

I'tl'LZ.y ~I`IICO t r 
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~.esf~~ctio«s: Section 3 f.,anc~lorci flgrees that it wit! ntit locate nny kiosks, gazebos, b~iilciing slructtire or other 
c~bstruckiuti directly in frgitt of th.e J.eased Premises, ~a~l~icl~ mal~riaMly an~~ ~dvef•sely :effects the visibility of and 
access to the Tenlnt's ]'remises. 

McAlister's t1~1F 
ExclL~sive: Npnc. 
Restrictions: None. 

UPS Sigrc 
RestE•ictions: None. 
EXG~LISSVC: NURt'., 

A9~tthervs Atteratic~r~~ & Cles~ncrs 
Excl~isive: Npne. 
~testricfions: Nt~n~.R. 

I3flttcrTes Plus 
xdusive: I~Cone. 

~~Stl'1GfilOIlS: N011E. 

FflIT101tS ~'~AI!' 

ive: Nor:e. 
~esta•iGtions: Narye. 

.~.ealthNatz Miscount 9Vutritign 
~xclu. ~iv.e: Nane. 
}tes~~i,~~c~s: No~~e. 

A~It.~r ~e Brazil 5t~~kftouse 
L:xcl i ~i,~y None. 
Rescrictian,~: Noa~e. 

Arne.~ic~'~_ hest Contacts 3c l~ve~l~sses 
Restrictions; None. 
~xclusiv~, Nana. 

Jimmv John's ~ourrnct Sandwiches 
Exclusive: Nt~ne. 
Restrictions: None. 

Greet Cli»s 
Exclusive: None, 
Ciestricti~ns; Npq~.. 

GrAnes Wine ~3ar 
Exclusive: None, 
Restrictions: Nuns. 

Qdoh:~ 1!'~exiC:~n (i1•i11 
Cxclusive: Nine. 
Restrictions: None. 

Moovn~ C~ureers &Fries 

Exclusive: 

f.' urty Tyco ~~ 
S~•camorc (~q~,Zn1Qt1~ 
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R~9 SPRINGI~IC,r EXCLUSIVE: '~'en~rtt will not be gmttted an Exclusive Use far this center, However, if any 
other tenant within the Shopping Center (other than existing #enanCs, their successors, assigns and repl~cemertts) is 
granted An i:xelusive then the following exclusive Use clause shall apply; 

ProvidEd t1~at "{'errant has not conimitteci an event of defa«It, and subject to the limitations set fUr€h blow, i.~ndlord 
agrees that during the Te►1n, as such 7'~rm may be extended pursuant tp the provisions of the .ease, Landlord shall 
not, withnut "tenant's reasonable epr~senl, enter into a lease with ariy occupant in Tenant's building within the 
Shopping Center, which shall permit such occupant to have as a primary use for its premises, a fast casua3 
hamburger restaurant serving hambur~;~rs French fries and milkshakes (the "Exclusive Right"}, Por purposes 
hereof, "primary" shall mean that ~U% pr mt~re of such ter~ant's gross sales are derived fran the s~1e of hamburgers, 
French fries and miiksl~al:es. 

Tenant's exclusive Right is subj~et to the following express limitations: 

A. ~aisting tenants of t11e Shopping Center (which teases may be assigned, renewed, extet~d~d ar repi~ced), as 
wef] es land, k~uildin~ys or spaces which are ttpt owner! by Landlord, are not subject to the Exclusive Right; 

B. "I"h~ ~~clusive Right slat! not apply tc~ the replacement of an existing ~Tse in the Slopping CenEer wilh a 
siinitar use, or td fhe folto~vii~g useslpotential tenants: grocery stores, epnvenience stores, gas statiurts, we~ekarian 
restaura~~ts, full service casiE~i restaurants with a varied menu, including without lin~it~tion, Chili's, TGI Frici~ys and 
Applebee's. 

C. The ~:~clusive Right shAl1 only limit Competing uses th.At are the primary business of cort~peting tenants x+ 
such business is cn~~~ecl in at the SE~opping Center end shall ~~ot be construed ~s prohibiting a~icillary uses qr 
business that competing t~nanis do not engage in at the Shopping Center; 

~. Exclusive Right sha11 only be effective so long as And while Tenant continuously dpec~tes its exclusive 
business in the entire Premises (ex~liiding Temporary closut~s permitted under the L~as4), dnd shall not restrict uses 
that Tenant does fiot engage in ~:t the Shopping Center; 

~. The Exciusi~ve Right shall not ~ppty to, and shall not be deemed to permit Tenant, any use otherwise 
[~rohibit~ci by this Lease, by the ~ruhibited uses Applicable to tt~e Shopping Center or by the e+~Clusive uses granted 
tp tenants at the Shopping Center ~~riur to tF~.e date of this Leas; 

k. Any lease of space in the Shopping Center for at least the treater of Ewo timzs tli~ square footage of the 
Pr~misss or 5,000 square feel is excluded from t}ie Exclusive ~ti~ht sek tooth herein; and 

G. The Exclusive Rigid shall autom~ticaily terniniate and be of na further lorce or effect uppq the occurrence 
of any pf the following: (i) an event of defaulk by Tenant, (ii) the assignment or subEease by Tenane Uf the Premises 
or any part thereof (iu~less otherwise agreed to by Landlord in writing; at the tin~.e o~ Tenant's request for ~ndlord's 
consent tp ~u~h an assigrunent or suble~,ti~, which a~.tay be withheld in Lt~rrtdlord°s sole discretion), or (iii) the failu~~e 
of'f~na~tt ko timely or properly exercise its rights to renew the Term as prgvided in Section 3.1{B) of this Lease. 

If Landlord violates tha foregoing Exclusive fight and an occupant thereby his been using, and is continuing tc~ use, 
its pr~mis~s ~nr the use prohibited hereby (3n "Exclusive Use Violation"), T'e~n~rtt shall he e►~titled to pay, in lieu of 
Minimum Bent during such period, 50% o~ khe Iv~ii~imum Rent otherwise due. if stick Exclusive iJse Violation 
continues ~'o~r ~ consec~stive period of twelve {12) months, Tena~~t shall, by ~vt'itten notice to La~tdlord ("Tenant's 
Election Notice") within thirty {30} days of the end of such twelfth month, elect to either (i) tert~iinate the I,,ease and 
surrender the ~'heniises to Landlord within thirty (3(}) days ofTe«ant's Election Notice or (ii) resume frill payment of 
the Minimam Rent othervvise due pursuant to the 1,ease. In the event 7'enani fails to defive3• Tenant's Election 
Notice to La~dJord wikhin the timE provided £or herein, Tenant shall be deemed to have sleeted to resume frill 
payment df Minimum Rei3t snd TenanE's right to tern~inate tits Lease hereunder shall he deemed waived. 

Ngtwithst~ind'uig tine foregoing, "Conant shall have no remedy for a violation of the Exclusive Right if $nothec tenant 
or pccupant in the Shopping Center violates a provision of its lease r~~arding its premises, which prgvision either 

Fizzy T3C0 

Sycamore C:ommo~tis 6S 
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doc;s not pern~il or specifically prohibits a use thKt violates Te~~ai~t's L'~elusive ~Jse (a "Rogue Tenant"); prov'sded, 
~~owcver, that I.,andlo~~l agrees to provide nc~t'ice of the lease violatio~~ to ttie ftogue*'i'~nat~t promptly after TenAnt has 
notified Landlord cif the; sznae; and tl~ereat~er, iFthe }to~;~~e Tenant does nut cease ils violation, Lt~ndlord agrees to 
cammenc:c 2n actit+n (ar arbitration, if required by such lease} against such athe;r tenant ow' occupant, and tf~ereaftcr 
uses goUd faith efforts to ertfo~•ce its rigl►ts under such lease end to obtain Judicial Relief: Far purposes he~•eof, 
"J~idicaal Rt~lief' shaE1 mean s ten3pprnty restr~~inin~ order, preliminary injimciion, order of evictia~, OfI1Ci' COlii'i 

order Ur order resulting from an arbicrafion proceeding enjoining the prphilaiF~d use; p~~ovided, however, L~t~dlord 
sha11 nc~k be rec~Lii3•ed to appeal any' adverse decision cie~~ying 3iidicial ItelicF. 

Restr,4~ions: None. 

5~f~cet F~•o~; Frazeci Yogurt 
~;t ~ ~~I.Y.~,;. None. 
~iestr't~~i~~,~ Nome. 

,'ta bucks 

F:xciu~iv~ Item ~3 Tenflnt wil3 nut be granted an Exclusive for this c4nt~r. ki.owever, i€' any other tenant 
within the Shoppiz~~; Center (other than 341arbfc Slab Creart~ery} is granted are exclusive (most #'~vored I]RtlOtl's 

clause) thin the f411o~viz~g Exc9usive llsc ela~~se skiali apply: 

Except for the premises leased to Anchors (defined as stor~;s in excess of 1 S,D00 squai~ f~e~) and oiatp~►rce{s labeled 
Of] tI1C 8Ci8(:hCC~ IxhibiE A, 1.111L~~OP~ W2I~ i10~ SCI} e)1' E;K~'}('~5SI}~ ~7eR1112 711y )Jf3t'L}', other th~►n 7't,nant, #o sell wid~in the 
Shopping C`ent~r (a) freshly ~rotit~d ~~id ~vltule coffee bens, (b) espresso, espresso-base^.d anci coffee-based dri~ilcs, 
(c) tea or tea-based c#ri~zks, (d) gourmet bred-id~nkifietl brewed cofi'ee, t~2~d (e} bi~nded beverages, incliiclin~ 
witi~out limitation, those cpntainin;;'the following ice, coi'fe~, espr~ssr~, tea, milk, creAin, juice and/car fruits (except 
lniidlord ~viil be allo~vec3 t~ t,.ease to o~ae (I) "smoothie" type tehant (i.e., Smoothie King or ~irrtngthic~ Pl~riet}. 
Notwit~st~nding tl7e for~gc'~ing, (,.1ndloF~d n~~y permit nn}~ fl~ll sit-vice sit do~i~n restaurflnt with wait stiff serving a 
co~z~p3ete dinner n~enii to sell brewed coffer; rn- espresso bused drinks fog` on-premises cons~unption. 

Restrictio~~s: None. 

13cst Buv 

•c ive: LasidEord agrees that if any other p~~ty or oecup~nt pf the Sf~op~~in¢ Center shall be grantc;d ans,
form of exclusive rrg]it, LatrdlUrd sltail immediately notify Tenant ofilfe s~n~e atad tl~e fbll.otiving exclusive pravi~icyn 
shill automatically them comir~ence tp supply ~vitl~~ut ~a~y fu~~khei• ~►et or' doeument~tion beir~~ required: Landlord sl~All 
not hermit Any person oj• enfify otlfer Hyatt '1'en~int {or Tenant's ~arer~t cornpany~ af~iiiates, assignees, sttbtessces sad 
assigns} in space within il~e Shopping (renter, to sell or service {including dia~r~ostic testing, maintenance and 
re~iair) a►~y of Tenant's Protected C'roduets withou! Tenant's prior written consent, which ►nay be granted or withheld 
in 'i'enarrt's so}e Uui i•easonnb}e discretipn_ Noiwithstatidii~~ the foregoing, ']"~i~ant's springing exclusive shill not be 
applicable to th.e following: (i) t}ie inaiden~al s:3les (c;s hez•einafter def"reed} of any cif T~narat's Protected Products, but 
shall hpwever, be applicat~le to direct competitors of Tettarat such as by way of example and nc~t liixtitation, lit~gregg, 
lUltin~ate .Electronics or Fry's Elect~~n~~ics; (ii) any occupants or tenon#s of tl~e Shgppin~; Center that exist ~s of the 
m~m~nt Ten~~~i's e~ciusive spri~~gs into existence and tl~air respective subtenants, licensees, concessionaires, 
successors, assig~~s a31d repEacetnents {if the replacement is sijbstai~tially tl~e sns~~e use) provided that if La~~dlard 
ever recpvers control of the premises occupied by an existing tenant, then the restriction sit forth in this paragraph 
shall th~re<afler apply to such premises; {iii} office supply superstore such ns ~fficeMax ur Si~ples so tang as the 
same shaf3 operake as a~3 office s~tp~ly superstore; (iv) book store scich As Ba~~r~~s ar~d Noble, ~3ooks A Miliiou, 
~3orders sp long its the sflme shall operate afi ~ book stare; (v) national or regipn~l tlep~rtir~ent store such as 
TG1'cnn~y or Kol~ls so long bs the same shall operate as a department store; (vi) diSCounl department store sue}i ~s 
W~ln~art or Target so Song t~s the s~~~3e shall operate xs a discaiint deparhnent store; (vii} a wholesale club such as 
Sam's Club ~r C,ostco so long ~s tl~e snn3e slsa!! nperule as a wholesale cltiU; (viii) }iomC i~llprov~m8t~t store such as 
X.owes or Home Depot so long ~s the same shall pper~te ~s a home improvement store; (ix) su~~nnarket or grocery 
store like Winn-Dihie, Safe«~ay, Stop & Shop, Publix, The Fresh Market, or Who1~ 4~'pods, 5U I4n~ as tE~e same shall 
oper~Ee as n superniarket or grocery story; {x) tt tpy or c:l~ildren's stot•e like Toys E2 Us, [3~bies R Us o.r buybuy .Baby 

Fu-r.-ry "I'ac~ ~~ 
Sycfitt~or~ Commons 

Case 20-30149    Doc 21-2    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
B    Page 70 of 96



sq Icon}; as tl~e sflme sl~~ll operaiL ~s a l.oy or children's store; c>r (xi) i~ specialty retailer carrying primari}y otte single 
band such as Base, Sony ~r Argyle, so lons~ as t13e same; shall c>~er;~te primarily as ~ sin~;tC br~rad rei~iler. 
~'ut'th~?~111gr~, I,andiurd shflll be perrnict~d t~ enter into ~ teAse ~vitl~ (1) no more than two cellaEsr sipre c~p~rators, 
~Srovided the sar~~e shall be located ~t le;~st 1Q0' ~~om Tenants stor~frpnt ent~~nce and shall not b~ in sftnp s~ac~ that 
is substantially in-line wit1~ the Preinis~s, (2} one operator selliri~ new or used games, new ur used L~VX)'s and 
g~mang egtiipn~ent s~~ch as GameSYo~ ~~r P3ay N Trade provided the same sha11 occupy no rn prc* lhar~ 3,UQ(f le~s~ble 
syija~e feet and Ue iocnt~d ~vilhin tie "f~~proved G~►itte Area" shown an Exhibit 13, and (3) bne operator #l~at 
primarily offers video and ~;~ix~c; rentals such as but riot fur3itGd 10 k3lockbuster. 3'or purposes of cka~ise (i) ak~ove, 
"incidental sales" st~aIl be defines! ~s !!ia sale ai d/or display of artyt~n4, all, or any combinatinn of "T'enant's PsUfected 
l'rc~ducts by any tenant or oc~:up~r~t of il~e Shoppic~g Ce~ztcr ire an area not to exceed the greater of (l} five hu~~.dred 
(500) squ~~~e feet ur (2) ten perc:eE~t (10°~0) of the total flour area occupied by siFell tei7snt p~ pccapa~zt i# being 
understood tl}a! the calc~iEatiott of il~e foregait~~; sha3] include cane-halt of airy aisle space adjacent td the dispCay of 
itcams within Tcnflnt's Pre>teGted !'a-c~ducts. 

~Z~~ia~ictioras: PERIvII'C"Y"LC) 115k AND SPRINGING ~XCLl.JSC'V~~I'Y; CiQ DARK AND i2~.CAk'"PURE, 

Subject to Senior "!"~nani ~tigl~ts, .Landlord shelf trot usG or authorize use of~ny portion of the Shop~in~ 
Center•, and Tenaizt shaEl r~qt use or authorize ~~se of at~y purtiati of the ~'rc;mases i►~ violation of the "~'rohibiled Us~.s°' 
as set forth in E~c13it~it C~ attached hereto end fn~de a part hereof, nr the pa-nvisio~~s of this Lease, ~~r Hppli~able I,.aws. 

PEt~N~~i[T~'L~ IJSE5 -Subject to the rights off` any tenants or occupants ~f khe Shopping Center wltiosc lease or 
oeeu~ancy a~reen~et~t was executed b~fc~re the E flective .Date, i,~ndlard shall not use or aizfhorize. use of any portion 
of tl~e Sho~~izi~ CenteE•, and Tenarst shall apt use car authorize use of any portion of E)~e I~re.~t3ises (exccpi as a~tciilary 
to "1"ena~t's primary ttse its se# forth in Ar~icl4 30 incompliance with zpplicable f..aws), i`or tl~e f'olIawing pw~poses: 

A facility for any isse which rs illegaE or woGifd reasonably Ue detet•minec~ tb cause ~ threat of i►nminent 

i~arm to pea-sons or propeF•ry, constitute, a public car private ~~uis~nee ar emus an obnoxious odor, noise, or 
squad wliicli cats be I~e3rd or smelled (in ~ilEter even( to more than a cte mif:intus extent) outside oP any 
bniiclin.~ in the Shopping Ce~~ter, it being undei'stvocl that Te~3~nt sliflll }iav4 tine right to operate a mobile 
inst~li.3kion bay in a portion of the ~'i•en~ises :ancillary fo Tei~flnt's business in accordance with applicable 
Laws and Chat no reasonable sounds or noises prising tram such rise shall be deernec~ t~bnoxtous. 

any dumping, disposing (other tl~sn in tlt~: d~si~;nated trash removal areas}, incineration, ar i•edtietion df 
~,'d('E1i1~'E` ~k~XG~.lISSV~ Of~ ~TAI'UB~Z C4111{]FiClgl"S lgckteci near the rear of or in any bui.Iding iri the Shopping 
Center). 

Est~btishnient providing; nude ar topless entertai~~ment or wt+itsta~t; or any estflblishmc:nt scllin~ c}r 
exhibiting pornogropt~ic si~aterials (includir~~;, without limitatio~~, adult bucks or videos). Materials shall be 
co~~sidered "adult" or "~ornobr~rhic"' under this paragraph if il~e saute are not av~ilalale for sale or r~nial tp 
children under I$ years old bec:;~use they e;cplicitly deal with or dEpick sexuality; provided, huw~ver, that 
flee sale of mAteriflls such its bpgk;: ttt~d videos coinrno«ly carried by rep~itab.le national or ~~egioi~a] bouk 
t~ndlor video retailers (s~tcl► as g~rn~S ~►td Noble, Hlockbitster or Chest ~iuy) sl~~il ~~ot be deemccl Rdul~ ar 
(pornographic het~et~iZder, 

4. And o~i~;r~tlxon prirrrarily used as a storAge rvar~house operation end ~iiy ~ss~tt~blin}~, n~anut'act~tt•in~, 
distilling, re~nin~, sineltir~~, ~~tricultur~l, or minim op4ration. 

S. Any pt~ti~r~ shop, "second hand" store, schlock score, or "Siit'~IiJs" stare; provided, however, that this 
provisigr► shall not restrict or prohibit: (a) the ancillary s~1e ol~ ~~sed or refurbished rraerchandise, ot• (U} ~. 
natiana~ car regional chain s~tcl~ ~s Play It Again Sport. 

6. At~y "rcrrC in ow~~" tYpe business, except tl~at'l'enant ntay provide such #i~~ancit~g nnoiflary to its prirr~ary 
~+~~sir,~ss, 

7. Any ltrC s~+le, baiilaiiptcy sale (~u~less purs~anl t~~ a coG~rt Dreier) ar Auctio~7 }rouse c~per~lioa~ (but This 

1'~ uzxy 'I'Fica 7f}
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provision shall not restrict tl~e lbsolute freedom of a~i occupant to detenni~~e its ow~~ s411izt~; prices z~or shall 
it preclude ll~e conduct ofi~ any seasflnal sales, prc,mK~ti~>nal or clearance ssles or le;gitin~ate going; oiat of 
busia~ess sales in coitipli:tnce wit) applicable Laws). 

8. tU~y eeitiiral laundr}~, eiry cleani~~g pla~~t, or Lau»dromat; pt~ovided, however, it3is ~rnhibitic~~ shall not be 
flpp3icablc [o nominal sups?ot~tive ~'aciliiies Cpr un-5it8 Service orie►tteci to pickup and delive3y by~ t1~e 
~tlti~~i~te consumer as tlae same mAy be founi3 ir: reiail shok pink districts in t}~e rt~etrq~o►itan area wl~et~e the 
S1~oppin~ Center is .located. 

At1)' RU[QlT1(T~11I0, truck, trailer, recreational v~t~ic:ler n~obale home or i~oai s~l~s, leasing, display, service 
a~~d/pr repAtt 4~~calio~a; provided, howev~E•, this prohibition si3all not prohibit or restcicC Tenant, or mother 
tenandc7ecupant ancillary to its primary z~se, from (a} t1~e dispiny t~t3d sale of ~liCiC~~iC scooters, electranie 
bicycles, ~IeCtronic motorcycles, seg~~ays, e1~ClT'iC Caz-5 or other electric vef7ie14S, <>r otl-~e~• vehic9es so long 
as Tenant's pri»ndry bE~siness sl~flli z~ot be a [Eca4~rship, or (b) operoti~ig ~ irtstall~~tion bay for the 
it~staliation, SCrviCe andlar repair of corisun~er eleCkrC7ri1C5 fox ~nnior vellictes or olf~Gr ~nCillary vehicular 
services, or (c) khe leasing of i~•«cks by the hc7ur ~y ilriy tenantloccitp~lnf to its 4u~;tt~nters for the sole 
purpose of trarss~orting purchases from suc1~ teFiandoeeupant'~ pren~Sses to tine customer"s 17i?tree, stara~;~, car 
use destination. 

10. Any tine ccntar business, oil chAiZge service, gas slatiun or carw~tsh (zxee~t cNr wa51t ancillary to primary 
busit~css anal services pennitled ley Tenant in tl~e previows paragra~l~); provided, howcv~r, the #"oregoi~ig 
s13a1! not pr~vc~nt the s~1e of such merchandise or tl~e rcnditio~l ot` sucf~ services if is i5 part ot` wholeszie 
club, home imrrc~veme»t store or department store such t}s l.owe's, 1-fon~e Depot, Costcc~, HJ's W;~rehouse, 
Sam's Z.itrb, 4~~alm~z~ ar~d flee Pike. 

1 ). A»y Uotivling ~Ilc*y, sEcating rink or roller ~•inE~; providee~, hnwever, the foregain~ shnii not prevent il~e 
~+per~tion of ~n upscale bc}w~in~; ~Iley {e. g 1,ucky Strike, Comer Alley, etC.~ l~l1t l5 f4CAfC(I flt I~35t 3OO Fi;Ct 

away from tl~e Premises. 

12. Any it3ortuary or funeral home. 

13. any veterinary hospital car anin7al rising oi• boarding facilities cxc:e~t tis may be o~eratcd i» connect+on 
with a r~atio~~al or regional pet end pek s~3~ply store operating in at 1Catit 6,Op0 sc7uare feet of floor area and 
locnted at least 50 fey! away from ll~e Pz~e~z~ises. 

14. Any bar, pub, t~v~n~ or night club excegf (a) as ~n incidc;ntal part of a restattr~nt or iricid~nial la a noa~-reiail 
rise sack ~s a i>aok stun or bowling alley so long ~s such business shalk serve food find m~~t suc'h i7th~r 
requirements as nec:es5~ry tc~ con~pty wi.fh ~pplic~ble Laws, or {b) ~n upscale wine ba~~ so land ~s the same 
is located ~i least 2S0 feet franc the Premises. 

15. Any fie:3 rtt~rket. 

16. Any amusement, video arcade, children`s play center {inclutiin~;, without iin~it~►tion, arty business prim~~•aly 
peovic~ing {physical play activities f'ar children, kiddie rides or ~Zasnes), pinball, c4mpt~ter or other 
gameroor~~s, ~f(1UI QC UI~I171'(~ {1F1II, dAnce or f»usie hgli, disco or nightclub or Al~y otl~c;r facility op~rtsted 
sorely for ent~rtait~n~cnt purposes, such as a °laser tag" or "virluak reality" theme oper~tio~1, except tint this 
prohibition shill trot prolxiUit (x) Chock E Cheese or ai3gtl~er simil:~r fast food estabiish~nei~l, sn long as it is 
open end opc;ratirt}~ as a resfaurAnt from having a~~ a~nus~~n~ent or video arcade, chiidr~n's p~aycenie~, 
pinball, compuker and/or other gameroa~~~ ~i~d other physical play activities for children, kiddie rides ~~~d 
games a~ pari of its leased premises in tt~e SlSoppin~; C:er~ter to the extent pertyzitted under its Tease, (y) a 
consumer ele~:tronics store such ~s Wiest Buy Troiz~ operating video or ba►nin~ equipment for demons{ratipn 
purposes, qr (z) a facility otherwise prol~ihited by t~iis paragr~~~a t.11at is located ~t least 250 feeE from the 
~1"CtSi15~S. 

17. Any training or cdtrtation~l facility, including; birt not limited io' bc^auty scl~aols, barber colleges, r~adin~; 
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roan}s, places of 'r r~struclion or o#}3er apez~atioi~s catering ~7rit17arily to st~idents pa' trainees rath0~~ lha~~ to 
customers, or nny day care ceR~tet; provided IZowever, this ~?~'ohibitio~Z si~Ail riot be ap~lx~able to any oftlie 
fc7ilo~vin¢;; (a) #o t17e e:~c~nt the sai~~e are a3~eiEl~ry to nn necupant's business at tine St~nppin~; Center; (i) Az~y 
c~nsite employee tr~tiniri~; by <•~n occupant, or (ii) any "hor~~ to" kraini~~~ for ei~stomers; ar (b} to the extent 
th<it the aggregate squ~rc footage devoted to such uses ~ic~ca not exceed 5,000 square feet of dross leasable 
floor ~~•ea gird is ioc~ied at least ?SO feet from the I'cemises. 

1$. Airy gambliri~; facility ar oper~iiion, ir~ciudir~g but not limited tcs: off-track qr shorts betting parlor; table 
games suelz as bl~c[cjack or poker; slot machisyes, vidc^.o poker/blackjack ket~a tnaehines or similar devices; 
or bingo hall. Nptwithstai~ding tI~e furegoir~g, this prr~hibition shall not apply to govemr+zenEal s~x~nsored 
gnntbling gclivities, or charitable gari~bling activities, so long; as sucl7 governme~atal and/or charit~bie 
activities are sncicl~tttal to kl~e business operation being conducted by the occupar►C. Notwithstai~din~ the 
aUove, t)~is par~grapfi is not itZiet~ded to pralzihit Ehe irystttfl~tiat~ ~~~ci use of vid~~ g~n~e mactaines by the 
occupants, subject lyq~~~ever to tl~e provisions of ~'nra~ra}~I~ 14 above. 

1 t). r1ny cari3ival, amusement park or circus. 

2~. Any h~nquet Ball, ~udit~~rium, or odler I~lace of p~rblic ~SSGsnbly. 

21. Any }m«se oP~vorship. 

2?. Any liquor store: (~rovic'led, however, that tltie fore~c>in~* shall riot be deerTied to pr~~}tibit the sale of beer, 
wine end/or alcc~hcs] by any occupant anciil~ry to its ~aritrtary rise of the pre3nises, pr t1~e sale o[`b~er, wine 
or ~lcoi~ol for on-premises cunsu3~aption at any restaurant or bar penraitted hereunder). 

23. Arty venue f'or in-person, on-life spo~~t~rt~ everts {except to the extent w~tl~in a permitted )tealth club); 
pxovided, l3o~vever, i1~a~ the fc~regain~; s3aail not prohibit the derr~onstratio~a oti spo~rti~~g goods for sale. 

24. Any Hazni~daus Substa~~ces, exc:~pt in the ordinary course of its usual operAtions conducted i(7erwon, and 
any suc}~ ~~se s~»Il At a31 tines b~ in coi~pliai~cc with alI Applical~te Laws. 

25. A treater a1' any kind (excluding dern~nstration purposes aiicillAi~y to pri~t~~ry use as a consuiiler 
electronics store s~icl~ as Best I3~~y} unless located ~t least 3S0 feet from fhe ~'r~mises. 

2G. Arly outdpgr meeC+nos or events (except to tl~e exkeni perniitted by Ln~zdlord ire i.,.andlord's Promotional 
Area wider Article 27 pr by Tenant with'sn "fenani's Prpt~cted Aria raider Article 27 of th4 I..ease), 

27. Ar~y shooting ga#lery. 

2£t. Aiay residential use, E~otcl, rnutel ar r~tl~er overnight stay facility. 

29. Any h~s~lth club, ~*ytnnasium, exercise or dance skudio unless looted ~i l~a5t 25Q ~`eef froth the Premises. 

Section 30: 

Neither LA►tdlal•d as to the Sttipppin~ Center, nor Tenant as io tt~e I'remise5, sl~ail permit the sane to be used for ~t~y 
non~retaii pw~ase unless And to the exte~~t t1~af tl~e sflme is permitted unclEr the REA its wliicl~ everik such use sltalE 
be at least two h~i~tdred fi fty (250) Feet from the Premises. 

in no event shall any restaurant, eiite~~taiiime~Zt facility, l~ealtl~ ckub or ~rc~cery store be p4rrttittcd to operate witlii~~ 
t~mo htu~dred fifty Pest (25p) leer of the Premises. Not7uirhstar~ding t►~e fore~oi~~g, q~~ick s~rvi~~ restaura~~fs (as 
opposed to fi ll service restaiir~nts} shall be peri~nit#ed to opErale ~viti~in ?SO feet of the Preini~~s sc~ long as (fl) eactti 
such restflurflnt shall be IgG~tec3 at least tifty {Sd) feet from th4 I'~~mises with at }east or7~ other business located 
behveen tl~e P~~emises at~d gray ~ui4~C service restaurflnt, and (b) the a~;~ra;gate dross teasflble ores of any such c~~~ick 
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service restfl~~rAnts shall he 2,500 sc7uare feet. 

Psilm Bcacfi Tan 
~x ~lu~, live: NoE~e. 
Restrictiozzs; None. 

Ncmo ~ ~~h 
E,rclusive: Nnn4. 
Restrictions: Nona 

M:~ssr►~e ~nr~~v 
Exclusive: Nptae, 
IZestrictio~~s: r14ne. 

KflbnU—Je Itotfsserie &Gripe 
lusive: Nnne. 

Restrictions: Np~te. 

I' IVC L~C~U'4Y 

~XGlusive: 7.2 Lsncilord cavenanTs that. during t}tic'F'~rnt it' sisal! not grant to any other tenant or occ~~paiit 
of ttae Shopping Center ("ether 'Cennnt") any exe(i~sive right tc~ scil <~ny specific ~roduet, icGm oa~ service, or any 
category of product, item or service (a~n "Exclusive Right"). If at any time d~~t~ir~g the '~'ertt3 of this 1.~ease, Landlord 
giants ata Ea~liisive Kig}tC to tiny Other Tenant ("Trib~erin~; kv~nt"), Lat~dlai°d sh~li imn~ediattely give Tei3nnt 
writle~~ notice of t1~e occurreY»e of the `~~ri~~;ering Event, if any Otter 7'e~rant is granted excEusive rigfits at ni~y time, 
'I`enant shall spot he obligated to recognize such rights, A~~d from find after thG date of the 7`rigbering event, the 
foklowing exclusive ~Fse rights for "f'en;~nt s11a11 be deemed to be in effect tflrous;ho~tt the t~n~nindt;r of the inikial 
'i'crm of this Lease grid any extensio►is th~rec~f: 

"P.r4vided the )'remises is ppen antl operating in the Sltoppin~ C;c:nter (except fot• closures p~rmitt~tl 
pE~rsuant to il~e terns of tijis Luse), Lanc~l+~rci shall not lease, cent, occupy or pcmiit to be aecupied ar us~:d, ~,ny 
space ifs th4 Shopping Center for the ►•etfli! s~lc of teen and pre-teen vfir•iety ~rnc1 g~n~ral merchandise of pries ppints 
tlti~►t are primdrily'~'ea~ Doi~Ars 010.00) and leis (tl~e foregoing is hereinafter referred to as the "Exclusive [)se"). It 
is iti~dcrstoc~ci end a~;rr:~;d that the resi~•ictio~~ on Exel~~sive Use would p►~event Landlhrr~ from leAsir}g space in tt►e 
Shopping C~titer to a t~nank w3~ose vusiness is Fgcused pn selli3~$ tee► end pre teen var~~ty ai d general merc}3andise 
nt price points prirriarily helow $10.00 ("~XC~1151V~ I..~54 fI:E1115"), but shall not, iii nny event, prevent Landlord froir~ 
leflsing space ire the Sho~pin~ Ce~Zter to tenants wlta sefN merchandise ~t price points primarily at~ove $1(}A0, or 
specialty retailers such as a foot~ve~r store, Rpparel stotG, spo~tizi~ goods store, vidca SEore, cosmetics stare, bed and 
bath store, book store, toy store, health find l~eauly aids store, or any atl~er such "spcoi~c type" store that devotes 4t 
least SCVCIi~ f{'VC p~rce*nk (75%) of its ~OOF' fll'0cR to that sale 0~' U13.0 ~1'If1Cl~?f1I cfltegnry of t~~erch~sndise. Tfie 
PfOVISlOF15 O~ 1115 Sectit~n sh~31~ not be construed io prohibit (i) any tenani existing as Uf tl~e Ft~ective Dste And 
situated within t}ie Shpp~iitt~ C`.Cnter, or its assignee or rip}ac~mc'nt, which has, pursuant to the current tern3s acid 
provisions of such tense;'s lease {as of the Effective Uaic), the right to handle end sell certain of the Exclusive Use 
IIQ[T15, from no~v or her~afi'~r handling and selling those certain items, provided th~►t a re~i~cennen3 tens~nt shill Dave 
a substantially similar use, with rao broade►• rights to sell tote .Exclusive tJse Itesns, ar~d l~~v~ a siilist~►ntially equal 
a~~~oui~t of space, or less, iii fh~ 5happin~ Center, as the tenant bcin~; xeplaced, or (ii) flny ter~anc fram utilizing up to 
ten percent {10°10) of such tcnani's premises f'or the sale, is~ the ug};regate of the Gxel~tsiv~ I,1ie ~terrts, or (iii) any 
tenar~t greater tha~~ twenty thnusand (20,000) square feet of copti~;u4us sauce, or (iv) f'aod or r~tattr~at uses," 

Restrictions:

7.4 Uuring tine "Term cif this Lease, Tenant sli~ll nat apes-ate and, subject to the rights of existing leases and 
occupants as of the dole bf this Lease, Landlord shall not cease, rent, occ«py flr permit 1p be occupiers ar used, any 
space in the Sl~o~ping (,'crater for the fbilowi~~g uses: (a) bow~in~* alley witE~in 500 fief of the 'remises; (b) nrc~de 
within 25U feet of the prernis~s; (c) tavern or bar, unless such lose is in.cidentaI to ~ restaurant use; (d) nighE cltab or 
discotheque; (c) any "s~c:bncl Land" or "sn~~7lus store" within SUO feet of the Premises ~xcc~ik for an#ique stores or 
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national or regional second hand stores such as "P1~y It A,~;ain Sports"; (~ any mobile home paid:, trailer court, labor 
camp, ,junkyard, ar 5to4kyard (exclusive of ternpda'ary wnstructian facilities); (g) airy dun~pir~g, disposing, 
incines•ation, or• reduction of garbage (exclusive of dumpsters and related irssh removal ec~uipment located i~~ the reap• 
o~ any buildizig snd drop centers for recycling or dpnations); (h) at~y fire salt, bankruptcy sale or auction house 
operation unless grdered or approved by a cqurt; (i) any Laundromat; (~} any sk~ling rink; (k) a~zy living quarters, 
sleeping apartments, or lodging rooms; (I) any veterinary hospital witf~ir► SQp feet of the Premises (except far the 
kind which is ~n incidental use to n pet score}; {m) any morhiary; (n) intentionally omitted; (a} ol'f track bating 
bi3siness; (p) billiard or pool hall u~~less incid~:nt~l ko a restaurant; (q) adult t~t>ok or acii~lt video tape store (which &re 
defined as stores in which greater than ten p~rcwr~t (10°Jn} of the inventory is not for sale to minors because of its 
explicit sexual nature), (r} liquor store within one hundred feet (l0U') of the Premises, {s} other k}tan in any out 
parc,~l areas, a ~asaline station or oil change service station, (t) health club, spa or gy~nnasiutz~ (unt~ss the same is 
not larger than 3,R0~ square feet or is located inpre than 20Q feet frottti the Premises), (u) medical office pr medical 
f~►cility unless it is locaked more than 100 feet frnrr~ the Premises ar on a pad site in the Sho}~ping Center, {v} off~e 
use (unless such a£tiee usa is not located adjacent to the Premises a►~d is typically found in sftopping centers such ~,5, 
without limitation, accounting, tAx, legal, travel ager►cy, hank, real estate, savings and loan or offices incidental to 
another perrnittcd business), (.v) call center ~xeept as incidental to an otherwise per►nitted use; and (~) military 
recruihnent center within 100 feet of tine Premises. 

North Grrdl~nu Special Warrnniv Y]eed dated I/Z4l2002 by an~f between MATTI~ICWS MARK~'Y' 
I.I~C And F1RS'1' CC_LLC 

This restriction shall be binding on Grantee and all of Grantee's successors and assigns relative to the Property. 

S. Use Ctesk~iclions. [n addition to any end all use restrictions to which the Property may be subject 
to by virtue of the Master 17ec1aratic~n {as ntnended, from time 10 time), tl~e foi#owing uses will be prohibited on tl~e 
~rope~ty: 

I. Pawn shop; 
2. HoteUMotel; 
3. Bingo hall; 
4. Catering or banq~~et 1811; 
5. Meeting hall; 
fi. Auction hail; 
7. Sporting event; 
S. Auditori~im; 
9. Billiard parlor or pool hail, except ~S may be incidental to a permitted restat3ra~it use; 
1 Q, Sales once or showroom for boats; and 
11. Carnival, am~~sement park or circus. 

These use restrictions set forth in tl~is Para~ph 5 shall be binding ors Grantee end any future owner of the 
Property, its heirs, successors and assigns, from time W time, during the full term pf i~at certain Lease Agreement' 
between Grantor and Bed Sath &Beyond Inc. dated March 2b, 20Q1 relating to the lease by Bed Bat} & E3eyond 
Inc, of approKimal~iy 2S,OOQ square feet of space in the Center. 

UUTYACiC~C. 

Svner~v Salon 
Exclusive; Nane. 
Restrictions: None. 

I17odern Npits 
ExclusivE~ None. 
Restrictions; None. 

The Men's We~rhpuse 

Fuzzy Taco 7~ 
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xclusive: S~ctspn 5.] Landlord represents aid warrants that Tenant shall have the exclusive right within the 
Property to sett men's suits, sport coats and slack.5 as a Prin2ary Use, and the exclusive righ# to rent a~id/or sell 
fomiafwear (collectively, the "Exclusive Use"). "Primary Use" shall mean the sale or dasplay of men's sEiits, sport 
coats and slacks avid fotmalwear in thirty percent (30°~0) or more of the retail selling space of an occupa~~t of t}se 
Property. 'i'lierefore, landlord shall not lease, or permit any assigntneni or sublet of any lease in the Property, to a~~y 
tenant wl~ose primary use thereof would violate the ~xnlusive Cfse. 

Restriclians: None. 

OUTYARC~k, Z 

Sleenv's The Mattress Professionals 

Exclusive: Nave 
Restrictions: None 

Dental 'V~orks 
Exclusive: None. 
Restrictions. None. 

Sprint 

lusive: Section i.Ql R., Tenant shall have the exclusive right within d~c Shap ing Center to operate a 
retail store that sells n~obil~* radio and cellular pl~o~les, pager;, personaE communicators, c~Ilular ai d wireless voice, 
data acid Internet service-~ and related so#~ware accessories, Aclditionaily, Landlord warranty that it will not lease 
space to, or allow tine operation of a competing business whose primary use includes the safe of cellular telephone 
~quiprnent and/or lager devices and/or cell~~lar and wireless voice, date, or interne[ services. As used herein, 
"pri.m~ry use" shall be defined as any business whose sales in the aforesaid items are greater that! twenty ;percent 
(2U% of its dross revenues. 'i'his ~xclusiv4 does not apply to Ritz Carner~ or K.in~ SEeep shops. 

42e~t~~ct'n s: None. 
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RULES ~N~) l2E;G.~1L,,~'I'10NS 

1. Tenant shat) advise and cause its vendors to d~iiver a!3 t~3erchandise before n~~an on Mondays 
tlyrough ~~r~days, not jai Other limes. 

2. Ail deliv4ric:s ire to be made to designated service or receiving arefls aril "1"cr~ant shill req~iest 
d~]ivery tr~~cks to approach their se~•vi~e nr receiving; Areas [~y designated s~;rvic;e routes and 
drives. 

3. '~"rac:far-trailea•s which must be unho~~ked or parked must i~se steel plfltes under dolly ~~~heels to 
~rrtv~nt darraage to the asph~ir pavi►~g surf~c4. In addition, wheeE blocking rnt~si be available for 
use, ~'r~tctoi~ ta~ailars are to be recsioved from the ic~ncling areas After u~~lo~c~in~. Nn parki►~g~ or 
storing of such trailers ~~~il1 be perixitted in the Sl~a~ping Center. 

~1 `!`esiant sk~311 'not dispose of t ie following; items in Sinks or commodes: plastic proclucls (plastic 
bags, straws, boxes}; SEtI1lt8C}' I1A~~1t15~ tLa begs; cookan~ fats, cooking oils; asty meat scraps or 
cutting residue; pe#roleui~~ products Gasoline, i~apht~rs~, kerosene, }ubricatii3g orls); paint products 
(thinner, brgshes); or any otl~ei• tine which the sar~7~ are Groot d~sis~ned to receive. 

S. Tenant sl~aii not ~e~~i~it ar siGffer any advertisi~tig ~riediurn to be placed on exterior oval}s or 
wi~ldo~~s, on the sidewalks or on t]ie pa~•king lot areas car light poles. No per►nission, ~;xpresscd 
or implied, is granted tq exhibit or display any b~niicr, penn~nf, Sign aF~d trade or 5eas4rfAl 
decoratioEi of $ny sir_ ,style or naatei~al ~vitl~i~~ fhe Shopping Center, oulsic4e flee Premises. 

6. TenAnt shall riot pem~it or suffer the use of any advei•t'rsing medium which c~►n be beard nr 
experienced outs'sdE pf the C'rerttisGs, includil~~, LVifI1011l ~IITIIIIII~ t~l~ ~,'F.1'141"dliL~ 4~tlle ~Oi't;~01l1~, 

t~lasl~it~~ lights, searchlights, ic,~4Ec1 speakers, pho~iographs, radius, or television. T10 radio, 
kelevisior~, or otlZer communication ~nl:e~ina ec~uipinent or device is io be mo~3nted, attAched, or 
secured to any part of the roof, exterior surface, or n»yw}iere outsid4 t1~e Premises, unless 
Landlord I~as p►•eviously given its written consent. 

7. Tananf shalt not permit or suffer ~tty portion of't1Ze ~'reniises to i~c usc;d for lod~i~i~; or ext~eitdcd 
stzy p~~rposes. 

~. "I'cn<rnt sfanll not, iii or olz any part of tl~e C~on3mc~n Area: 

n. Vend, peddle or solicit c~rdwrs for sale or distribution OP 3l1~' nterchai.~dise, device, 
service, periodical, nook, p~rr,phlec car other ~a~aite►• wh:~tsoever. 

b. Exhibit any sign, placard, bsxnn~r, nc~ticc or other wt~itten ntflterial, e~Ge~rt f or activities 
as approved in writing by Landlord, 

c;. Disti~b~tte any cire~~lar, booklet, handbilE, placard or c~tlzer n3lteriai, exee:pk for activities 
as approved in ~i~riting by LAr~t~lord. 

d. Solicik n~en~bershi}s ii1 flay arganirafion, grn~,p or association or eontributicyn for any 
purpose. 

c;. Create a nuisance. 
f. ~'licow, d`sseard or deposit any pap~:r, gfdss ur e~,traneous rnattei• of a~~y kind except in 

designated receptacles, or cre~t~ liktcr OC hazards of any kind. 
~;. ~G(ace, c3am~~e ot• demolish any sign, li~,ht stan.d~rd or fixture, I~nds~apill~; ir~a[(:ra&I5 0~~ 

other in3provetzie~it within ll}e Shnppirtg C;c:aaker, or the property of customers, business 
im~itees or ett~ployce*s situal~d within ti~G Shopping Center. 

TB31711t ShA~~ llOt ~OCfl~Z f~it711S~11t1~S pC C~E1131EL5 1Q,~iiC~t1E t0 171~CI181)ICE~I OC' ElCCtC1Cd1~ s~CCtss Panels 
~r over air-conditiu»sng outlets so as to (,~rGVGrti o~ec~ting perso~tnel from servi~i»~ stxcl~ units ~s 
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routi,~~ or emergency access may r~quir~. Cost of moving such furnishings for Landlord's access 
will b~ at Tert~ni's cost. The lighting end air-conditioning equipment of the Shopping Center 
will remain in Ehc exclusive control of die buiidirt~ designated personnel. 

I0. Tenant steal! comply with all commercially reasona.~le parking rules ~rtd ~'e~nulatians as n ay be 
posted and/or disfribation from time to time. 

11. Prier tivritten approval, which shall be at Landlord's sole discretion, must be obtasned for 
irutallation of windo~v shades, blinds, crapes or any atf~er window treatment of any kind 
ix~hatso~ver. 

12. Tenant shall keep the Premises at ~ ter►tperature compatible with cpmfc~ri~ble occupa~icy during 
business Hours quid at all times suf~cierttly high to prevent freezing pf water in pies and fixtures. 

13. 'i'e«~rtt sh~1! :keep the signs, e:cterigr lights end display window tights pi'the Preimses lighted 
each and every day of the Tenn during the hours designated by La~idiurd for the operation of the 
5ltioppin~ Center. 

t4. Np ~nim~ls shall be brough# into or kept in or about tl~e Shopping Ccnter other than as hat~di~ap 
aids. 

I.S. Except as pthenvise provided heresn, Landlprd reserves the right to modify or rescind any of 
these rubs and regulations and to maize s~~ch other ar further reasoz2able rules and regale#ions as 
ii deenss in its reasonable judgment shalE from time to time be necessary or advisable for the 
ope~•ation of the Shopping Center, which rules a~td regulations sl~ail be binding upon '~'enant upon 
ti}eir notificfltion of said further n~les end regulations; prGVided kl~at tl~e sart~e do npt materially 
and Adversely impact T~n~nt's opera#ions iiz die Premises, Further, atl such ►~uies and regulations 
shall apply universally to the Shopping Center. 
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EX1iIB1'~' ~l 

SAN~~'~,i~, ~E~TIFICA'FE Off' 1N5~.7~tA,NC;F~ 

..~„r.....~,....~~ 
,~c. •caer~~~' C~~~'1~~~~A►~E OF L!~►B~LIT~ ~t~SUR~4HCE 

va.- ci~ac+~r~crvtrr~ 

7Nt5 C~FiTtF1CAF~ i$ 75$IJEp RS A !'aATTC•R qF ►iJ#'pFtbtF,7i4N GO1tY A~J~ GG3~F~Rx NC7 FtS4+~f5 UaON FFiE CER'~lFiCAT€ HCJLDER. T?i1S 
C4RTiF1CATC p0£'S Nbl' AFiiRbIATtV~~Y Cit ~iEGAT1V$LY AA4ENp. ~xr~►ea oa aLs~~~ rK~ eov~.n~~~ xF~o~:a~a av Ts+s Pot~c~~s 
0$~QW, TtIS5 C£AStf3~k7~ QF 1kSURRNCE ~Q~3 NCT CC3VSSlTtl7E a GDNTRRG7 F3~fl+(~~N Ti}E IS9UIN~ fNStfft~R=Ey, AU7HQRIZEQ 
R~AtiESE'Tt7ATlVE~ pR DFi¢p;lCE;~. A!~tb Tt!£ C~RT1Ft4A7~ HR~.I~FR, 
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~ii.I~Et7 

"f1~IS E2lUC~R [S ATTACf~IED TO ANU r5 MAIJ~: .I'ART OF TI-iAT CERTAIN SHUPPING CANTER 
I.,FEI,SE (T3-lE "LEASE") UA'T'Eix) , 2017 BY ANt) kIF„TWEEN 

IA MA"~"f.HFWS SYCAMORE, L.~..C'., i,ANC?i,{~R~ FOR Tl~{E S1-fOPPINCi CF.;NTER COMM~NL'Y 
~NC)WN AS SYCAMORE Ct71'v1M(?NS SF~(7.PPiNG CENTER ANL7 Ct`I'~17' iNV~STMENTS, LLC, AS 

TENANT 

'This Rider is elated and is effective the sanxe date as the Lease. All capit~lixed fer~~~s, unless expt•essly 
defined I~erein, s11~11 hnve t}~c same meaning ~s in tl~e Lease. In tt~e event of p ~canflict between the terns 
of the Irease end those contained in ibis ~tider, dais Rider sl~all prevail. 

12-1_, ~pP {)N CAM — CALI~.CV~IA~ ~'~;,~#~, Nohvithstanding the provisions cif the Lease to the 
c:octtra~y, toe encl~ calendar year follt~win~ the iAziti~l fill eales~dar ye:~r of tl~e Lease Term, ~f etlarr('s 
Proportionate S)~are of ~~er~iing ~.xpenses, but exclusive of items regirest~t~ by `Tenant or to i)~e extent 
cflused liy Tenant or Tenant's use, and ~;xclusive of taxes, snow and icy removal, weather related 
expenses, securit}~, insurance prerr~inn~s a~td ded~ictihles, fcael cl~arges, flE]C~ 9II 11EtIIl1L'S, shaia riot exceed the 
Cap ort C;A~VI (as cleEuzed I~erea#~~;r) for such year. 'the "Cap on CAM" shell initeally be equal to !45% of 
CtSc '~"<*rt,int's Pro~oi•tionate 5)~are of Op~r~cin~; ~x~nses for the initin} full cal~;ndar year of tl~e Leese 
'fcrn~, T4t~ "Cap on CAM" far subs~qu~hF years shill be l05% of the prier year's Cap on 
CAM. f'ractic~tta) years d~~riilg the Lease Term sh~li ire ~~orated. Notwithstanding the fns-~goin~;, in the 
event 'Tenant effects to exercise And option perrsuant to Secti~r~ 3.1 I3 of this Lease or !}~e 'T'4rrrt is otl~eilvise 
exteF~ded or ren~w~d, i,,andla~d rese~ties tl~e rigf~# to reset tt~e C;ap on CAM to ~i1 arnount that reflects 
IOS°/a of the 'I"enatit's prc~p~z~ioi~ate Share of Operating ~xp4nses for tine calei~dAr yeAr in which such 
extet~siot~ ar rcn~w~E begins without regard as to the Cap ort CA]V( in effect prior thereto. 

R-2,. CON'T'iNC~NC~ -- ~?~IST~i~1G 1.F~ASE: The plrties IrEreto ~ck~~owled,~e z~nd cai~i'irrf7 that this 
Lease ~~id the enforceability of alf its terms end cottditiot~s are cc5ntin~tent upon the tcrrninati~n ~~ lhw 
existing lease for the ~'rerr~ises and tl~e surre~~der oS'the Pren~is~5 by the existiag tennnt. Lflndlord hereby 
co~~ei~ants to exercise gopd faith efforts to meet this oontingcncy end deliver possession of t1~e Pro~t~ises in 
a tii3~ely manner. 

R~3. PERMIT CONI"~iVC:~:N(:Y: ~'e~iant shell ti~r~ely submit "I'eriank's Tarawings to LandEard in 
accorda~~ce with t~~e terms of ~~hib3t C;-2 anci, ~vitl~in tifteet~ (15} days follmvi~~~ approval by Landlord of 
`i'enai~#'s Drawings as required by k:xhibit C-2, Tenant siz~ll ap}~iy tq chc C:iEy fior btiildinr pei•n~its for the 
COI75h'1iCC10~1 Al1d i~2st~llatior~ cif khc le~sr~hold in~provemeats {tl~e "Pcrrrtits"} d sl~af! use cori7merciali~ 
reasonable efforts to secure* the ~'ermits at Tenant's sole cost and exp4nsa. Tenant shall casnpiy in all 
respects with All applicable codes, ardint~n~es, statutes, s•utes Red regulations and gray other laws ~ffeciit~g 
tie submission of any required docitrtten;~ti(>n necessary to obtain the Permity, if Tcziant I~as i~ot obt~sned 
the ~'e~~rz~its an or before tE~e date ("P~rmit Cpnii~z~ency Date") that is ninety (y{)} days tol3owin~ Tei~~nt's 
application, then Tenni7t shall provide Landlord written notice ("Permit Notice"} thert`o#' on or before the 
P~;r►niE Contingency Date. Followinb L,~ndlord's receipt of the Permit Notie~ (c>r uppn Tet~ant'5 fAl.Ill!'~ 10 

obtain th.e Pe~~nits by the Pern3it Cotttingertcy T7ate), Landlord may elect by r~vritten nc~tic:e to Tenant to 
either (i) attem~+t to obtain tine Permits for and on hehaif ofTenatii, at Tensnt's eap~ns~ (but nothing herei►7 
shall require L,~►nc~lord to sa obEair► ar attem}~t la obtain the i'ernlits), (:ii) extend the Permit Contiizgency 
DacC for un additio►a~l reasonable period of tune tt~ enable Tena~it to obtain tine Permits, prs~vided, Tenant 
sl'~211 continue to use com~nerc~ally reasonable effprCs tc~ sec:are tine Permits, tend {iiij terminate this Leese, 
in which event this Lease sl~aEl terminate as pf the d;~te ctf l~a~~diord's notice and the pa~~ti~s si~alE be forever 
released aa~.d dischArged of any obligations ~vhicEz hive not accrued raider this Leas, l~ ~.,~ndlord erects to 
exercise tine r`►ght provided ire eiausc (ii) abc>ve, tl~ei~ l~andloE•d sh~►II continue Yo be able to exercise tl~e 
rights set f'ortl~ its clauses (i} and (iii) ahc~ve until tine date the Permits are issu~:d, l~ L,ai~diord elects to 
abt~in the Permits far and on behalf uf'l'enant pr t~xtend the Permit Co~ttingcitcy Date for an addikionAl 
reasonable period of time to en~tblc 'r'en~rst to Ubtain tl~e Pef~n~its as aforesaid, and neither ~,andford nor 
'I"errant have obtained the Perr;~iis on qr t~fpre the date one lit3~idred twenty (12(3} drys followi~~~, the 

I~'Ux'/..~ ~I FlCO .~~ 

5}•~amc~re Commons 
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Permit Conti~i~ency ]ate, tl~en either party shall l3ave the ri~;lzt to termiriflte this l.e~se upon prior written 
a~otice to the other ~iveaz prior to tl~e date tf~e Permits are issued. :L~tndlard a~i°4es to reasonably cooper~rte 
with 'T'errant in i~btainin~ tl~e Permiis, pravictcil'~'enaztt a~ei.mbi~rses LaF~dlord for any ack~ial and reasoi3~E~le 
of}t-of pocket costs incEt~red in ~o~z~zectip~7 with such coo~eratioi~. Tenant sitiall provide Landlord with 
eopi~s of;he ~'ermits (~~rom~~tiy fol3twing the issuai3ce si~ereof) to Landlord. 

-4._p~~,,~~'k'D UrLTVFRY: In chi ~ver~t I.,ancllot~d is nc~t able io deliver possession ot'the i'ren~ises in 
the CUndifinn required he~~eunder ~y ~CtUbE~~ 1, 2.017, tlie« Tenas7c sl~dll rereivc a Rant credit of one (I} 
day of Minimtiim Re3it f`ar each day of dG{ay. lay kite event Latldiord is ~~pt sbte to deliver possession of ifre 
Premises by January i, 2fl18, then '1'enAnt niay tennin~te this Lease re~itl~ouf penalty by wi•itEe►~ notice ro
Lt}ndlord ar conti►~ue to receive a Rent gredit of oiTe (!)days of Ivtiniitium #lent for each day of dcl~~~ until 
pc~sscssioi~ is delivered to Tenant. 

~t-5. (;f)1V4'~'~UCTION Al1L~'~VANCC; l,.andlard ~~~ill reimburse 7'ennnt Grp iti the ainoui~t of ~5S.Ofl 
per square loot, Three {~3z~n~red Seventeen Thousa~ld TE~rze 3~~u~~dred and Fifty and 00/i00 DoElars 
($317,350A0) for tennnt in3provem~nts to the Premises done as part oCTcnant's Wnrl~ (ii~e "Coi~sEructiaf~ 
AIlor~~ance"), which reitnbtirsen~eni sl~al! b~ payable in two i11S~8I~iT1~t1IS? the fzrsi ia~stalln~ent in the 
amount bf Ozae Ht►nd~•ed Fii~y light '4"l7ousai~d Six ~-.lundred Seventy Five and 00/100 Dollars 
{$158,(~7S.UQ), payable within twenty-ai7c {2]}days aver the date iE~ tivhich "1°'en~nt'S Wurk has been fifty 
percent (S~%) cpmpluted by Ten~t~~t's contrflctpr, a~~d the final install►iZe►tt i~~ the flsti~o~kt3t o.i~the balance of 
the ~onstrucli<~n .A,Ilowar~ce payable ti~~itl~in thirty (30) days ~ilie~• the date Tenant's Work is completed u~ 
~eeordance with the ternas ofthis Lease. With respect tb eac;h such reimbi~rsemerit,'I'cnanl shall st~bmiT to 
Landlord a w~~i;ten sxaEettaetit requesting sttcl~ payrn~nt ~.►z~[~ at tl~e tin3e of s~ret~ reyu~st and scheduled 
payrnerft: 

A `I"cn~tnt shall not be iri def~iait cinder any provision ot~this Luse; 

Q. Tor the first installment, Ter~~ltt provides cpniCs bf paid invoices together with partial 
lieu rvaiv~rs end releases or lien in form and substa~7cr~ salis~~tctc~ry to L~i~dlord cove{-ink 
tlzc cotYipleted ~nrtipn ofTe~~ant's Work; 

C. For the final ansl~fla~nc~nt, the T~re►~~ises lave been o~eC1Cd for business to the puE~11C: to 

accordance wiih the requiremer7ts of this Lease fpt ak Ieast three (3) cunsc*eutive 
GusiNess dais; 

~7. For the final lflSLflIIt11411I, "€'tnant slialE have paid its full [ir5t anontl~'s Minir~~um Rent; 
and 

~. Por the final snstailrn4r~l, Tenant certifies that. the Shop~in~; ~;~nter is free end clear of all 
tnech~nies' liens and ut}y~r encumbrances relating to Tenant's Wc,~k end provides to 
Landlord ~na1 waivers, affidavits, copies of paid invoices and final re}eases of Lien in 
form and substance reasonably satisf,'~ct~ry to Lai~dford co~ering'1'e~ant's Work. 

~t-~i f '.1VA~k:: Ter~Qnt slSnlJ have t}►e right tU ~c►St~~ll, Est Tenant's sole cost ai7d e~p~:r~sc, the n3~ximum 
si~n~ge ~tllawable to the Prei3iises provide th4 saTr~e conforms to tine Sh~ppin~ Center Si~~i Criteria 
{Lxhibii ~) a:id all Iocel sign~ge codes and is approved by all govei•nmenta! $gencie5 l~avin~ j«risdictioi~ 
over the swine. l~11 signage, including the typo, size, leriecing end lacatian cif the sigs~a~;e, must be 
~pprtivc;d in ~tivance by f.andlord in Accordance with FxhiUit D. 

R-7, ~)~J'i'DO(~Tit SEATING Altl"sA: Prpvid~d Such use is not in conflict ~vit}~ local laws, ~;ove~T~mental 
r~~,ulations, e;cisting Ie~ses and/or any r~c:c~rd~d ease►n~z~ts ar restrietioF~s aff'~ecirr~; tF~e Shopping Center, 
'l"chant is perniitted to use [he Cort~mon Ares directly adjacent to the Pre►nis~5 only ;~s an o►~tdoor seAting 
area cc~~atainin~ no more than iwo (2) small tables and four (4} chairs. As a condition to such use, Tet~at~t 
agrees to the fallo~~~ing: (i) 'l"enani, ~t ifs Sole cost, shall obtain all needed pe~ttits and comply wit} ail 
Laws arzd ~ovef~~~tnenta! regulflfit~n5 whiCl~ effect Ten~~it's use of the outc~ogr sating area; (ii) the outdoor 
sc~tir~g area shall be n part uf'the 3'r~tnities fot• f~~e ptiuposes of the Lease and'T'en:.irtt's obligations in tfie 

I~uzry 7~t~co $O
SvGtSrltt~tC CUmmons 
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L,C~S~: incEt~ding those F~elated t4 indemi~itication of Laizdlord, insurance, and i~~ainten~t~ce shall ~nply 1n 
1la~ outdoor se~Tiai~ area, ~xc~pE that she o~~tdoor seating area slyall it~i ba counted as f~o~r area foT 
p~rr~osNs of Renk; (iii) ~'ei3~nt sha13 nc~t ~Iter the outdoor seating flre~i ire ~~y way ar biFi}d ar~y permanez7t 
structures tl3ereon (ir~cl~iding, r~~ithout lzntitatioiz, adding pe~•i7~anenc posts or fences), without Lanc~lort~'s 
written consent wl~icli shall not be unreaso«~bly with}~eld; tiv) ~'ric~r to use of the outdoor seating area, 
'i'er+ant sl~ail sn6mit for Laniilord'~ arproval, ~vl~icl~ shill ~~ot he unreasonably witl~l~eld e plan for tl~e 
outdoor seating area inctudin~; pl~,iceia~ent of furniture, equiptx~ent, decorative elements, and ~~rrie:rs and 
shall trot ii~ake any r~i~tcrsal changes to the outdoor sentin~ area wit}iou[ LA«dlord's written approval, 
which shnli loot be uni~eas~nably witill~eld; {v) Teizn►~t shall only in5f~!}televisions, speakers pr Ut11Gr SUCK 
CIEVIC~S fOP USA Ott [}}C Otl('CIO()1' SG'i31l11~6T~ ilt'eil 1TI COI11311t;CL`I81I~ t'C$SU!'li3b~8 ~f~5 aeSl~il~lt~~ h~ "fen~nt as part 
of Tenant's Wo~•k; (vi) in Che event Tenant serves alcohol pn the outdoor se~tit~q area, Tenant shall obtain 
all necessary licensing ~nct it~sar~~nce required by Lflndlord, and Shall in no event permit the sale t>f alcohol 
for off.-premises consun~ptic~n froit~ the outdoor seating ar~~►; (vii) T'c~nant shall i:eep tl~e outdoor seakin~ 
area Glenn end orderly, rx~hieh 5tt~11 include daily cleaning tend s~eurin~ oC fumite~re, equipn~cr~t xn~# c>tlzer 
prc~petty at cl~sirig, weekly (qr nnc~re ot'~en ifneeded) wflshir~g of the outtlao~ seating wren, acid disposal of 
trash as ~ieecied; (viii] Teizant sha!{ not pei»3it the outdoor seating ar~t~ tc~ he used as n "drive up" or "drive 
tlarou~Zlz" end `Fenanc shall prevent loiteri~~g outside of the or~t~gOr Se:3Cin~ area; and (ixj ire the evenk 
T~nai3t's rise of the outdupr s~~tin~; ~~e1 is restricted or prevented fvr ariy reason, TeF~afrt s17alE not have ~ 
~'i~E~t to ~ rent reduction or uny vth~r ren~eciy from L~nd[ord. °C'o t}rr; exte~at required by applicable law pr 
gov4rnmental reg«lations, 'lAenant shal3 be permitted to ~onstiuct a fence t~rt~und tl~e outdoor seating area 
{subject to Lar~dtord's review of tl» assc~ei~tec~ plans in accordar~ee with the terms c>£the Lease). 

~-$. ~t,~;S'~'A,URAN'E~ Of31.IGA"['~~N~~ Wit3~out limiting Tenant's obligations else~a~ttiere u►ider this 
Lcasc:, Tex~aztt shall provide t11e fbllotivin~ se[vices a~~d n~ai~~tena~~ce at its sa~l~~ cost anct expense: 

(a} 'Tcgant shall Goose axtern~in~ttion services, inel~Fdii~g treAtment far insects, s~iciets, rats, fliice, 
males and gther COderits, to 1~e provided to the r'remis~s by a reputab]e exterrt~i«ator on ~ rttonthly basis, or 
snore often ss I,~~adlo~•c#, in Landlord's reasonably discretion, n ay require, at Te~~ant's ~;xpens~. 

(b) In <>t'der to eliminate the problern of s~wcr back-ups and l~eaith Hazards, `~`Gnant shall install 
grease traps in the Premises, the tyke and manner p1~ installation of such grease traps being subject to 
Lar~dlard's prier written appt~aval and all govern~z~ental laws anc! rec~R~irements, ~ind slyal) ests~blish a 
qu~►rterly elesnin~ pro~rain with respect tlierefo. (n uddili<~n tc> the: quarterly cleaning of drt~ grease t~:zps, 
Tenant sht~fi use "C~Ibrobsai PT" or a similar type of ck~ertticz~) iat all drain li~~es, iii ~ccordtt~tce Lwith the 
~n~u~tiif~et~rer's rec:nmmei~dations, to 13e1p dissolve any bre~se buzld-i~p. Tenant shall provide l..andlord 
with copies pf iEs Cle~i~~in$ contract f'or' its grease Traps and its cxterniiortion eonii•acts ~rigr EU ille Tet~~nt 
~~eiaing hate and up~~n request by l~nndloi°d therea('ter. Wiil~out limitation of any of the foregoirsg,'Ten~nk 
shat! take co~nmerciafly r~asgrt~l~le efforts in order• ro maintain pr~p~r9y tl~e ~;re~se tray end prc>v~nt, at all 
tines, any overflow or dis~ht~r~e of grease at the siirfare of the greayG kr~~ manhole. The grease trap and 
all pl~tmi~ia~g pipes shall he routed atacE clea»ed regularly find as pft~n ~s a~ecessary to preve~~l clog~in~ ~r 
discharge. ]n the event of ~r~y such overflow or dischat~gc, "1"~nar,t shall be responsible fur all cysts of 
cleanup of the overflgw or discharge, including all costs of retnovin~; grease, acid re}~nir, restoratic~s~ o~ 
replacetnetit of p~•operty darr►ag~d t+y such overflow or dise}~arge. [f"Y'en~rat's geease trflp(s) does net 
exclusively serve tl~e PrernisGs and is not exclusively used by Tec~ant, 'E'Crc~nt shall pay to L~ndIord ~s 
Additional Rent, far t}ye costs Uf cl4anan~, servicing, n~~intainir~g and repai~rin~ the snt~~e p~irs~~nnt' tE~ 
}~ar.3~rnph (c) below find ~.andlord shalE us~der#ake all s~~clz obligacior~s. 'Y"~r~ant, as ~lddifion~l R~.nt, 4}rall 
be liable far tf~e cost of any maint~n~nce to or repairs of nny of the pumps and pikes gas ~ result of'T~nattt'~ 
failure to cot~~~ly with tl~~ terms tend conditions of this provision pr as a result of airy grease, garb~b~, 
bee~~, soda or other disposal of items lhrou~h the drain system by 'Fen~nt, 

{c) Notwitt~sta►~din~; ztny other provision of this Lease, Lar~dlard slZall 13~ve the riglll to require 
Tenant to pay as a direct r~in~~ursezne~~t to Lendlo~•d (or, at Landlord's eNeCti~>ta, pay to Landlord as pare c~~' 
tlye n~ont}~ly estii~~ate of C;ontnann urea ~xpeiZses or separate fr<ym and in additio~~ to Cori3►nor~ Area 
Eapei~ses), Tenflnt's shun; of the costs of cleaning, servreing, maic7taining end repnirin~; oily convyion 
{non-exclusive) grease tr~~(s) serving the Pre►nises, wliielr 'T`enant's 5har~ is equal To A faction the 

I~ tiszry "t';tco ~ 
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numerator al' ti~vhich is the number of square feet ~~f flaoa~ area. in the Premises, and 4he ciealoininaior of 
which is tf~c number of squ~f~e feet of floor Brea of al! ~re~nises using sflid grease trap{s}. 

(d) "r'he lcitch~n ~;x.l~<~ust systems, ineluclir7g rgotin~ htxtds, cll~cts and ta~~s used its cunnwction with the 
kitchen operation, wl3ether located iii or oirtsidt* a!~ tE~e 1'z-en~ises, to the extent Ailcxeaccci for the exclusive 
use of 'f'~»~nk, slz~tll be n~ainf~i~7ed by 'Tenant in food condition so ns to meet ap~~licable l~~r~s acid 
com►r~4rcially re~tsoa~aUle. standflrds of cEet~nlir3ess end Ixeaith. Ter~~nt shall c:stu171is1a a quarterly (or more 
frequ~i~t ~s I~R~ndlord 3f3ay reasonably r~quirc,} cl~lni~ig pro~;r~rn with respect thereto with a reputable 
contraCti~r, "C'enant shalf provide Landlord ~vsth ~ c:opy of its cleaning eor~trRet for the ~;xl~aust system prior 
to opzn'sn~ for Liusi~~ess and. thereafter• as requesied by lanndlorci. "fei~ar3t shall dp ~vhe~-ever is necessai}~ in 
arcler Ct~ prcaperly maiEitaiii the ex.l~a~rst system. In the event of disehArge, 1"errant si~~l1 be responsible for 
fl~I C4StS 0~`C~C&Il Up, incia~di.ng all costs ofrcpai~-, ~•estoration or replacei~rent pfi}~rt~~erty damaged by sucl~ 
discharge, Tenant's cleaning contract sh~l) provide for ~re~se deposit removal from all surfaces (pot~~der 
caatiilg is nol ~~imit#ed). 

(e) 'f en~r~t shall install grease ga~rds on tlr~ kIVAG units serving the Premises. 

(~ 'Y'en~nt shall store nEl trash a~~d other tiv:~5te zn ~dar and vermin proof eot~t~►in4rs, such co~~taine~~s 
to be kept in ten~pei~ture controlled. flreas n<>t visible to members of the pu~l'rc. `1"errant shall, at Te~~~i~t's 
expense, attend to the frequent disposal af'such materi~Is, Tr~~sh removal ~2~ust be doitc by Tes~a~t i~sin~ 
containers apprpvc~! by I.ai~dlord and nt sach tiit~es snd i~t sticla i~~aitner as Lendlard many rettson~tbly direct 
end subject to such rules aid reguEatio~~s in respect thereCa as l.~ncilard may, froEn time tc~ tune, adopt. 

(~) Tennr~C shall not ~~knnit noise or odors to emai3at4 ~rc)~z tl~e Pren3ises into ar~y Cornn~on ~rGas or 
oilier spaces its the Sh~ppin,~ Center in excess of noise artcl C~ciors ~;enerz3ly emitted ley r~ rc~taurxnt, ai~.ci 
upon ~~~ritten rioiice from Lunc~lor~i, Tena~at shall ir~unediately case ar~d desist from causing such noise ter 
odor iii excess of those generally e~~aitted by n restaurflnt. Tenant shill c~btt~io, maints~in ar~d conspicuously 
cJisplay any ~►nd ell p~r~r}its, iiG~nses a~~d approvals required by day ~t~vea-~rnei~tal authority for she 
opera#io3~ of its business. "1'ennttt sh~l] Ii~ve the o6lig~tion to proviil~ feu tl~~ orderly coriteol of patron;;, 
c~istomers and ir~vstees of the premises. In connection il~erewith, ~,~tndlarei ntay require that 'C'cnant 
provi~je stanchions ar oth~rwis~ direct the c~ueusi~g of sveh individuals in t}te Cornmoii Ares adjace»~ to 
th.e Premises. Any stancl3ions and ahy yueuin~; procedure shall be subject tc~ the prior written approval ~F 
L,~radlord, but sh~Il it1 Fro event interfere with the use of the Common Areas by ~~andlord, other tenflncs pr 
iht~ir respective employees, patrpn~, CUSlozzlers ar invitees. 

(h) Tetta2~t sha31 tt~ake the fa~iiotving items pact of z ca~tinuing rr~aintc~narac~: program in o~•der to 
reduce She possibility of fire: 

{i) Cooki~zg hood filters ai7d/ar grease ext~•actors should be cleaned ~~e~kiy. 

(ii) The entire exl~ati~st s~~stem shc~~:~d Ue inspected by ~ pc~operly trained, q~ialifted, and 
c4rti~ed company or pea~son q~3arterly. 

(iii) ARer inspection, if coFttpon~rrts ate found ko be contaminated with d~ppsits iio~n grease 
iadert va~ars, the ea~tsre exhaust system {hoods, bre;~se r~naoval devices, fins, ducts, and ether included 
appurfc~rt~r~ces) sl~otald be cleAi~ed by a properly trained, y:~al.itied at~tl certifred can~pany oar ~arsot~. Ttie 
cIEanin~ should be to bare metal using meet~snic~l means {scraping, was}~ing, SfCfltT1 CIf"dI11f~~$, etc.} and not 
coaled with ciienrFica}s or powder. A certiticste of service should be provided by any catttra4Eec~ service. 

}t-9, ~'.R.,A,IYC~IS4R PROVISI4N5. 'I'irE provisions Uf the Franchisor Addendum attached I~ea~etn are 
inc~~rp0rx~ked I~~:rein. 

(Signah~re Page Fo][o~i~s] 
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if the t~rn~s and conditions of this Ridar G~nflict in any way with tl~e terms and ct~nditians of the Lease to 
which this hider is attached, the terns and ca»ditions ofthis Rider shall control. 

LANDTiaQRU: 'C'~NANT: 

fA Matthews Sycamore, L.L,C., RTHT INV~S'CMENTS, LLC, 
a Delaware limited liability company a Delaware limited Liability cotnpan~ 

By: ~nveoTrust Property Management, L C a 
T~ela~vare limite 'ability c p y, .s aging agent 

By' ~.~ By: 

Name: p~vid P. Collins ,m.MUW- Na ~~~ ~~~lu~Q,~ 

Its; E~e~cutive Vice President 

Date. ~~~. ~~.. 

Fuuy 'Paco $3
Sy'Cfl1710rC Comtntlns 

r~s: ~,~~~ I~GYIG~R~ 

pa~~: ~(1~ ~p~.~l~' 
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FUZZY'S 'TACO S~O~`~ 
FRANCHISE AG~t~EM.ENT 

~,~ASE R~D~'.~ 

THIS RIAER (this "rtid~r") xs i.z3co~or~ted into the body of. the lease to wf~ich thss rider 
i$ attached, dated _,_,~ (tt~e "Lease") between ,__, _ , ktaving ii;~ 
~riTacipal officEs at ~ ("Landlord"), end _, 
Iiavin~ its principal usfices at ~ m~,_~_ _ ("Tena~~t"), for that ce iin real property 
premises located ~t (tlie "Premises"}. ~~ ptc~visians hereof shall be 
cumuaakive of those set forth its the ,ease, but to the exten# of any conflict betweeiz any 
rr~v.isions of this Ri.dcr and tl~e pravxsions of the Lease, this ~tider. shall govern ar~d co~►trol. 

1. Acknowted~ement cif Franchise ~telationshi~. I~~ndiord acknowledges that Tenant intends to 
operate as a iFUZZY'S TACO SH~P~ fraztchise restaurant at the ~'r~niises (the "Franchised. 
Business"), end consents to such use stir the teen of the Lase, inciuding any extensions. 
Landlord fiarther acknowledges end agrees that that 'T'cnanYS 1~i~hts to operate the k~ranChised 
~~.isiness is solEly pursuani to ~t i~rancliise agreement ("Franchise AgreemEnt") between Tenant 
end Fuzzy's Taco opportunities, LLC ("Franchisor"). Tenant's operations at the Premises ire 
indepEnd~ntly owned end operated. Landlord ack;.nowl.edges t~~at'I"enant alpne is responsible for 
a!1 obligations uz~d~rt the Lease tu~l~ss and wnt~t Franchisor ar another franchisee expressly, and 
in writing, assumes such obligations and takes Act~ial possession of the Premises. Landlord 
agrees .not to take an action that wc~xild prohibit Tenant froz3~ apprating th.e Fra~~chised business, 
a.5 contemplated by the Franchise Agreement, at the 'remises. 

2. Collateral Assi~~m.ent of Lease. Landlord i~ez'eby consents, without payment of a fee and 
witho~~t t~.e need for further Landlord consent, to (i) the collateral assignment cif Tena~~.t's interest 
in t}ae I..e~se to Franchisor to secure Tenant's obligations to ~'Xaz~chisor under the franchise 
Agreement, attd/Qr (ii) Franchishr's succeeding to "!'~naiit's interest in tine Lease as a result off' 
Franchisor's exercise of zigl~ts or remedies under such col.l~teral assignment ar as a result of 
Franchisor's terminatao~ of, or exercise of rights or remedies granted in pr under, any other 
agreem~n~ betrve~~i Francl~isor acid Tenant. 

3. T~n~nt Si~naae. Landlord agrees td allow Tenant to use Franchisor's standard interior' Arad 
exterior signa$e and designs tc~ the maximum extent permitted by local ~overnment~l auihoritie~. 
Tenant shall be prpvid~d, ~t Tenant's sots cost and expense, with a panel an any 
pylon/inonwne~at/dit'~Gtory sign for the development i1t which. tl~e 'remises is loC~ted, and shall 
be permitted to install a standard sign tktereoz~ approved by ~rancl~isor, including without 
limitation Fr~n~hisar's to o. 

4. Franchisor_ Not a (,rttarAntor. Landlord acknowaedges tend agrees that notwithstanding any 
terms or condit~o~is cont~inecf iEi this I~.ider or any ol~xer. agreement, Franchisor shall in no way be 
eonStru~d AS ~ gu~r~intor or surety of Ten,~t~t°s obligations under the Leas, 

5. Notice and Cure Ri l~t~ s io Fr~nchiso.r. Prior to exexcis~n.g any remedies her~ut~aer (except in 
the event of itx~rztine~t ti~nger to the ~'r~mises), Landlord shall give ~ranc~sisor wvritten notice of 
any default by Tenant, sand commencing on receipt thereof by ~ranch~isoc, Franchisor shall have 
f"i~~en X15) ~ddit.iot~al days to the established cure period. as is given to Tenant under the .i.,ease 
for such default to cure such defauXts. Landlord agrees to accept cure tendered by f ranchisor as 
if the wine was tendered by Tenant, but Franchisor has np obligation to c«re such default. 

Fuuy Taco g4
Sycamore Cbnitnnns 
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6. I~pll-d1S~.11~'~a31C8 Ervin _Mort~a,~e benders. It shall [~c a cpndition of the Lease being 
subordiz~atsd to any mortgage, deed of trust, deed to secure debt or similar eneiunbrancE an the 
Premises that the holder 4~' suc:h encun~branc~ agree not to dislurh Tena.nt's rig}ats tmde~r the 
Lease or Tenant's possession of tl3e Premises, so long ~s Tenant is spot in default c~~its obligations 
hereunder beyond an ~.pplicable grad or cttz~ period provided t~ierein ox herein. 

7. Francl~isor Right to ~~t~r. Landlord ackslowledges end agrees that Franchisor or xis designee 
may enter the ~re~mises for all purposes permitted under the terms of the k'ranchise Agreement, 
Ii1CIl1C~i1]~ tp i.z~spect the Pr~inises and tl~.e Franchised Business' operations, to mana~ e the 
`I~enat~t's business on T~ri~nt'S ~"JE'.~1~~~ L1A.C~~I" C~Tt81I1 C1TCLtt11$~3t1G~S ~l0-Wlt: Tenant's failure to 
timely cure its default of the Frattcluse A~reeinei~t, and while Franchisor evaluates its right to 
purchase the location), or la r~nzove any trade fixtures or. sig~~age upon termination or expiration 
of the franchise Agreemej~#. If Franclusor enters Yh~ Premises for any suol~ purposes, it rv~ll do 
so without assuzni;ng any liability under the ,ease, 

8. Amendments. Tenant agrees Chat neither tf~e ,case nix i~xs ~..ider may be amended by the 
parties thereto wiihaut the prior written consent pf Franchisor, 

9. Third Paxty Beneficiary. ~ranchisar is ~ third pArty beneficiary of tk►e terms of this Rider, or 
any oxher terms of the Lease applicable to Franchisor's rights under #h.e Lease, and as a result 
Thereof, shall hAve all rights (bur not the obligation) to enforce ire same. Failure of ~ranchisar to 
enforce or exercise any of, its rights hereunder shall »ot constitute a waiver of the rights 
hereunder or a waiver of ~tn.y subseque~lt enforcErrtent oz e~erc:ise of its rights hereunder, 

14. Seve~rabxliri, if any ~rovisian of th.i.s Rider or any part thereof is declared invalid by any 
court of competent jurisdiction, such. pct shall not. affect the ~alid~ty of this Rider ~~d the 
xetn~inder of this hider shat! rer~aain in fill fare and e#~ect according to #tee terms of tk~e 
remai~~irtg provisions. 

11. Remedies. Thy rights and remedies created herein shall b~ d~~med iumul~tive and no one 
such right or remedy shall i~ exclusive tat law or in equity of tl~e rights and remedies which 
Franchisor mAy have under this dr any other agreement to w~ick~ Franchisor and Tenant are 
pArties. 

l2. Ex~cutiot~. This hider may be executed .in ~aui~terparts, each of which shall lie deemed an 
original, huk X11 of which together shall constitute one and the same a~reen~ent with the Lase. 
' 'his Rider and all other documents z'el~ted to this Rider may be executed by rr~anual or electronic 
signa~.~re. Either party may rely on the receipt of a document executed or delivered 
electronically. 

(SIGNATURE PAGE '~'O ~'ULLpW] 
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TN WITNESS W~IE12~,OF, the ttndersi~ned, intending t« be legally botmd, hAve executed 
this Lease Rider to be effective as cif tie effective time o~ t}ae IWease. 

CORD: 

lA ivlatthews Sycamore, L.L,.G,, 
a De~~ware Ei~ziited liability company 

TENANT: 

~THT 1NVESTNTEN'1"$, LI.C, 
a Delaware limited Inability company 

~3y: I~~venTrast Pro rty M~nagenient, LL a 
Delaware limi e liabi(i!y ~p nanagin~; agent 

~y: By: 

Nanne: David F. Collins 

Its: ~xecu~ive Vice President 

r~u~zy I~ac~ 86 SyCFtitlOrc Commons 

Name: ~~1~ ~'~0~~~~,Y 1 

fts: ~ 1~~~~~~C~' 

Case 20-30149    Doc 21-2    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
B    Page 87 of 96



Exhibit B-2 

Assignment and Assumption of Interest in the Matthews Lease 
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ASSIGNMENT AND ASSUMPTION 
OF INTEREST IN LEASE AGREEMENT 

{"ASSIGNMENT") 

For good and valuable consideration, the receipt of which is hereby acknowledged, 
RTHT Investments, LLC, a Delaware limited liability company ("Assignor"}, does hereby 
assign to SD Restaurant Group, LLC, a Delaware limited liability company {"Assignee"), as of 
May 1, 2018 (the "Effective Date"), all of Assignor's right, title and interest in and under that 
certain Shopping Center Lease Agreement dated October 3, 2017, by and between IA Matthews 
Sycamore, L.L.C., a Delaware limited liability company ("Landlord") and Assignor, as Tenant, 
regarding the premises described as Suite C (Unit 19) containing approximately 5,770 square 
feet of gross floor space {the "Premises") located at 2225 Matthews Township Parkway, 
Matthews, North Carolina 28105, including any and all addendums, amendments, extensions and 
modifications thereto (the "Lease"), a copy of which is attached hereto as Exhibit "A" and made 
apart hereof by this reference. 

Assignor warrants and represents to Assignee that: (1) the Lease is in full force and 
effect; (2} the Lease has not been modified, changed, altered, amended and/or assigned except as 
shown by the Lease attached hereto; (3) Assignor is not in default under the Lease; (4) Assignor 
has full and lawful authority to assign the Lease and (5} Assignor has no knowledge of any 
defaults or breaches by Landlord or of any defense or offsets against Landlord to the 
enforcement of the Lease. 

By execution hereof, Assignee hereby assumes the Lease and all existing obligations 
thereunder as of the Effective Date and shall perform and observe all of the covenants, terms, 
promises, agreements and conditions therein contained on Assignor's part to be performed and 
observed, including the prompt payment of all rental payments for the full term hereof. Assignee 
shall indemnify, defend and hold Assignor harmless from any and all liability arising under the 
Lease from and after the Effective Date. 

Nothing in this Assignment shall be deemed to waive or modify any of the provisions of 
the Lease, except as otherwise expressly set forth herein. 

Assignee's address for notices shall be as set forth in the Lease. 

If any party(s) to this Assignment commences an action against another party(s) hereto 
arising out of or in connection with this Assignment, the prevailing party(s) shall be entitled to 
recover from the losing party(s) reasonable attorney's fees and costs of suit as part of its 
judgment. 

This Assignment contains all of the agreements of the parties hereto with respect to the 
matters contained herein, and no prior agreement, arrangement or understanding pertaining to 
any such matters shall be effective for any purpose. 

[Signature Page Follows] 

3o»ssas~ v~ 
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EXECUTED this day of , 2018. 

ASSIGNOR: ASSIGNEE: 

RTHT INVESTMENTS, LLC 
a Delaware limited li ility ompany 

By: t.~'r► 

Name: aron Goldman 

Title: C ~~J/~G~lx..~,.~ 

SD RESTAURANT GROUP, LLC, 
a Delaware limited liab' ity c pany 

By: 

Name: Y on Goldman 

T~ti~: C C--~ / ~t ~ a ~.e~--

2 
30'i785487 v1 
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Exhibit B-3 

Guaranty of Matthews Lease 
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Gt1A~tANTY 

''PHIS C.iUARANTY (this "Guaranty") dated as of the~~day of <~U~~~..:. 2017, by Sb-Missouri, 
L~.C, a Uclaw:~rc limited liability company ("Gu~r~ntor'), having an address of !20'I-T3 Crews Road, Matthews, 
North CarUlina 28105, to IA Malthews Sycamore, I.,L.C., a Delaware limited liability cort~pany (the "i..~n,dlord"), 
hiving an address of 3025 Higlifand Parkway, Suite 350, Uowncrs Crave, Illinois 6b515. 

~1 1TN~S5~'TH• 

ContcmporaneousJy herewith, I.andiard, as lessor, is entering intt~ a cesiain lease {the "Lease") for r~ai 
property located in the City ~f' Ivl~tthews, County of Meckle~~burg, and S#ate of Noah Carolina, with R"I'F3T 
INVESTMENTS, LLC, a Delaware limited liability company, as IasSee (arid his/her/its succ,~.ssurs and assiSns, 
ca]leetively "'Tenant"). Guara;ntor will receive a cubstantiai eeon~mic b~~~efit from rho Laase and ;s executing this 
Guarranry as an inducement to t.andlord to enter into the Lease. Landlord would not !rave exccut~ci the Lease with 
Tenant without Guarantor executing this Guara~n,ty. 

NOW THk:R~FQRE, in consicietati<~n of the prenti4cs, Guarantor agr4e5 as follows: 

3. Guarantor hereby absolutely, unconditionally and irrevocably Auerantecs to [„andlord (a) the fu31 
end punctual performance and observance by Tertant of ail of the terms, conditions, eovenant~ ancf obligations to ~c: 
perforn~ed and obsezved by Tenant under the Lt:asc anti any rna~~th-to-month tenAncy created as a result of Tenant 
holding over at~cr the exF~iration or tem~ination of the I„ease including, without limitation, the payment a:~ and when 
d~~e, whether by acce3eration ar otherwise, of Ali Minimum Rent and Additional Rent {both as delHeel in th$ !.ease) 
and any other sums payable by TenHne under the (:.ease, and (b) payment of a!l enforcement Costs (aa~ defined in 
Section S belaw), .This is ~ guaranty of payment and per;urmun~e, and iu,t of collection, ai d Landic~rd shall not be 
obl;g~tcd to enforce or exhaust its mmcdics ~~~inst TcaiHnt bcic~re proccediiYg to enforce ehis Guaranty, i.,anc~lord 
may. at l,andlorci's option, join Guarantor in any Acfian or proceeding co~3~n~cnced by T,as~dlord against 'tenant in 
canncctior~ with or based upon the Least or any term, covenant or cattditia>n thercol; ~c~d recovery ~izay be had 
against guarantor in such action or proceeding or in any independent aitipn or pruceec3i~~g mains# Guarantor 
without t.,Andlard (i) ;~rserting, prosecuting, or exhausting ~~ny remedy or claim against 7"mane or (ii) eomm~ncin~ 
any proceeding to enforce or realize upon any co3later.~l car a~her security (including, without f,mit~tion, any sccuriEy 
de~sit or other guaranties) w}tiich may be given to ticcure Tenant's c~hligations under the [~e~se, or to obtain and 
judgment, decree or foreclosure sale with respect thereto. Ar~y suit or proceeding brought against C,:uarantor ro 
collect tl~e amount of any deficiency iu payments due from T'enanc under the Leatic for any month ur months shall 
not prcjudtce in any way the rights of Landlord to collect any such delcieney Far any subsequent month or months 
iii any .rin~~lar suit or }~r~cesciin~. Additiorialty, the main~cnance of any action or praeeeding by Landlord to rcc:ovcr 
arty sum or sums #hat n~~y be or become s3uc under the 1. ease or to secure t1~c ~crforn~ance of any pf the other term, 
covenants and conditions of the Lease shall i~ot preclude L:~ndJord from demanding and receiving the payment of 
such suns and the pertormance of such other terms, ei3venAnis and c~nclitions from Guarantor, or from thareaRer 
imtituting atsd maintainiaig subsec}ucnt actions or proceed#nos for any ~uhsequent: default or defnults ufTcr~ani under 
the Lease. Guarantor does herchy agree that, without ,if#ccting the !nobility of C,uarvntar ut~dcr this Civa~anty anc~ 
without notice to Guarantor, Landlord may (i) ~ran~ to Teziant acidirionai time fir the ~aayment of gene and any of}per 
suns due undar the Lease r~r far the perforinance of <1ny other tcrrr►s, covenants and condition4 Gvntained :n the 
Lease, or (ii) avail itself cif or exercise any or aiI o:F the rights and remedies against T'ensnt provided by law, in 
equity, car Uy the Lease, and may proceed either against 7'~nant a~une or jointly against 1'c:nant aid Guarantor or 
Against Guarantor alone without first proe~cciin~ or exhausting any rerne~3y or claim against 7"enant, 

3. Guarantor hereby assents #v al] of the J~r~visions of the Lease and w;~ivas demand, protasl, na~icc 
of any indi~lgcnccs ~r ax.tensions granted to Tcr~ant, sny requirement of diligcncc or prc~n~psness can the part of 
Ga~adlord in the cnforcen~ent of the Leese ar3d any notice thereoF, and any other notice wl3ereby to charge Guarantor, 
Guarantor sha{1 be furnisl~cd with a copy of any notice of or relating to default under or termination of the Lease 
which is served upon Tenant. 
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3, (a) This C;uardi►ty 5ha11 ~i~; a continusng guarantee and khe liability of Guarantor hereunder 
Shall in r7n way be affected, modified, cJimii~isikcd, impaired or terminated fir any reason whatsoever, including, 
without limitation, by reason cif any of the foltowin~, whether or not notice thereof is given to Guara~yt.or: (i) ar~y one 
ox• more sublertings of all ar ~iiy portion c~.f the Premises ar and nne or rrxore asssgnmcnts or other tra»sfcrs of 
7'anant's interest in the Lease (except as set tc►rth below), (ii) ;any can~ent, a~ti~~roval, waiver ar otiicr action, inaction 
or omission Under or concerning the Lc~s[, (iii} zfly n7odificatic~r►5, renewals, extensions or an~endme~~Fs of the tease 
(except as sit forth below), {iv) any dealings or transactions car mailer or ttii~ig uccun-;ng between Landlord and 
Tenant, (~) any bankruptcy, insolvency, rearganiration, erran~emertt, t1SS1~i1137L'111 fox tl~e ber3efit of crisditor5, 
receivership ar trusteeship affecti:tig Tenant or its succes!;orx or assigns, (vi) tine re3case or discharge of'I~enant from 
the performance or abser~anee of any of'the terms, epvenants or conditions cif law, by reason of any of the events 
described in the farcgning clause (v) hereof, or otherwise, (vii) any ehang~ in relationship betwcc:n t~u~rantor and 
Tenant, (viii) the default or failure of Guarantor to perFann any of its oE~libations set 1'arth in this Cj~~araniy, (ix) any 
action which Landlord may take or frail to take againxt Tenant by real:~n of any waiver of, or failure to enforce, any 
of the rig~its or remedies reserved to Landlord in the Lease, or otherwise, (x) ar~y failure or refusal of Lnndlord to re-
let the Premiszs err any part or part:; thcrent' in tl3e eve~~t that Landlprd shaft obtain possession of the Premisc5 a1'tcr 
Tenant's insolvency or default except as required under the l..case, (xi) intctitio~tia!}y omitted, {xri) any alteridtians, 
repairs, r~~lacenzents a:~d/or decoriation in the Premises as i.3ndlord, in Landlord's reaxonable judgment, considers 
advisable and necessary fcsr the purpose of re-letting the Promises, and (xtiii) any pthcr circumstance or condition 
tttia3 may result in a disehargC, limitation or reduction of liability of a surety or g~urantar. IVat toter Fh~n twenty (?0) 
after the request of Landlord u~ to twice per calendar year, Guarantor will execute an estoppel certificate in a form 
requested by L~ndlprd (A) can~rmsng Guarantor's obligations under this GuaranEy, (13) acknowledging that this 
Guarur~cy has npt been mcdifted (or, if so, identifying ail modit"tcations) aazd is in full forcC and effect. and (Cj 
confirming that Guarantor 13as no el~ims or defenses under this Guaranty or at}ierwisc with respect to the futf 
performance and ~,atisfactinn of al! of the terms, provisions, agree~ncnts and ohligasions of this Guaranty. A failure 
to issue an cst~ppel certificate in the requested farm sisal! constitute a default by ']'errant under the Lease. SueB 
estoppci certificate will be certified to 1„andlarcl arzd such other parties as are desi~natei3 by i,andlc~rd. 

(b) Cruarantor hereby waives not.ico of the acGeptar►oe of this Guar,~nty and presentment ~~nd 
deFnand f'c~c payn3ent, notice of rion~ayment, notice of dishonor, protest, r►oticc p~ ~1TOt6St, noltperfprm;iric~, 
norsobscrvance and any ocher notscc or dem3i~~d to which Guarantor migl~t othcnuise he enisded. Guarantor hereby 
waives trial by jury of any and alE issues arising in any action or proceeding between the parties, upon, andcr or in 
cpnnsction with this Guaranty or of any of its provisions, ditrctly or indirectly, or any and atI negotiations in 
connection t.l~crcwith_ To tha extent permitted by ]aw, Guarantor lyereby waives and rcicdse:s i,~ndlord from all 
claims, rights and defenses, if ar~y, relating ro tine Vif (the Equal Credit gpportariity Acr) of the Cc~ns~~mer Credit 
Pzotectian Act, ati amended {]SU,S.C. §1fi41 et seq.) s►oc3 any succe:,sor act a~fd related regulations. Guarantor's 
obli~;aCions hereuncjcr shall not be subject td any reduction, liinit3tipn, in~pairit}cnt ar tcrrhinatio~~ for any reason, and 
shall not be subject to, and Guarantor huzeby irrevocably wairres, any defense or set-U!'f, co~a~3terclaim, recoapment 
or termination whatsoever by ~c~snn of the invalidity, i1le~aiity or u»enforccability af' any of 1`e~~~nt's obligations 
un~lnr the Lease or of any of Guarantor's obligations hereunder, or otf7erwise. 

4. The pbli~atians guaranteccl by Guarantor ~i~rsuant to this Guaranty include al3 tern3s, conditian5, 
cavenanss and pbligations to be perfonneci and observed by Tenant during and/or with re,pect in tl~e initisi Term of 
the ijense, which is the period beginning pn the "Cc~t3~t~renccincnt 17ate" and ending on the Terming#ion 1)ac~ as set 
forth in Section 1.~ of the Abstract of Lease and Section 3.i df the Lease, the T:xtcndcd Term, if any, and any 
month-to-month tenancy created after the expiration or termination otthe Lease. "his is a continuing guaranty and 
Guarantor's pbligations hereunder shall survive the expiration of khe initial 'T'crm and/or any expiration or 
termination oithe Lease and shall cp~,einu~ until ail obligations of Guareittar hercund~r have been paid and s~tis~ed 
in full. In the event that the l.casG is modified, renzwed ur extended, or the i'rcmise~ expanded or contractcct, lit Aily 
respect by agreeme~~t between Landlord and Tenant pursuant to an option granted i~~ the 1.case, car in the event t}sat 
Tenant holds over beyond the Temp of the l.c$se, or otherwise, then the obligations hereunder o!~ Guarantor shall 
extend to the full and faithful performance and observance of all of the covenants, terms and conditions of the lease 
and of any such modification, renewal, extension, expansion, euntraction and/or hold aver. Guarantor intends that 
Guarantor shat! remain liable hereunder as a principal until the fu}l, final and unavoic~abie performane~ df alt of 
liabilities and obligations hereunder, notwithstanclrng any fact, cot, event. or oecur~ance which might ptherwisc 
operate as a legal or equitable d#schar~e of a surety or guarantor. Not.witfystandin~ the foregoing, if this Lease is 
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a sibned by'I'anant, Guarantor sha11 not be tiablc Tar sny increased obiigattuns resulting from any amendment of the 
E..cxse tl~erea#ter unless Guarantor is a party to such amendn3cnts, 

5. In addition to the ~rnounts Sj7CC1IiCt~ ~JU!'Sllflllt ~,O Yarngraph I hereof, Guarantor shall pay to 
l.,andlord a►~y and all e;asts incurred by La33dlord in enPorctng this Gu:~ranky, including court costs ar~d reasonable 
attorneys' fees and co;;ts (collectively, "Enforcement Costs"). 

fi, T13is GuaranSy shall i~~ure to the benefit of anci r~tay be eciforeed try [.aizc~3ord and its sucec5,or~ 
and assigns anti any assignee of ~.andlord's interest in the Leaso (including l.andtdrd's n~ortgagem), end shall he 
binding upgn Guarantor and its successors aid assigns. JVa acsi~nment by Guarantor shall affect ~r reduce i~5 
obligatipns bezeunder, and a!1 :such cabligations si~~ll continue as though nu such assi~ntnent hid been mace. Ail 
obligations and liabilities pf Civaranfor pursuant to this Guaranty shx11 be bindir+g u}~o» their su~cossors, heirs, 
personal representbtivcs, and assigns. 

'l. This Guaranty n ay not be changed or terminated orally, but only by a written instrument signe~3 
by the party against whn►3i enforcenicnt uTany c:haage or tem~in~tion i5 sought. 

S. Any notice required hereunder to be giant to C,uarantor shall be tiufficiently gsven by m~ili~t~; by 
ccrtifi~~3 or re~istcred mail, poyta~c prepaid, to the adcires~; above. 

9. If Landlord shall be nbligared by any btillkRi~}IC~~ IriSO~VenGy pf OI~]eC IZ~BI pYtSC$B(~111~5 ~(1 fe~8y 10 

Guarantor or to Tenant, ur ~n any trustee, receiver or other ~-epresentativc of any of them, any bmountti previously 
paid by Guara~~tor }pursuant to this Guaranty, thi:; (.,u,3ranty sh~13 be deemed reictstated to the exte»t of that 
repayment made by ~.andlord as though such origi~aal amounl wss never paid. Landlord sha11 not b~; required to 
litigate or otherwise dispute its obiigation to make such repayments if; in good faith at~d un the advice of counsel, 
Landlord helicvex that such obli~adon exists. Nothing ]ierein contained is ii~lended or shatl be constn~ed to biye to 
Guarantor any right of subrogation under the Lebse or any right to participate its any way therein or in Landlord's 
right, title and interest in the Lease. Notwithsta~cfiiig ariy p3yrrrsnts made under this Guaranty, all rights o£ 
subrogatiar~ and partici~atipn are exprc~;sly subragAted icy Guara~~t~r to I.aR~dlord's rights licrcunder. 

! Q. No delay on the part of Landlord in exercising a~~y right, power or privilege under this G~saranfy, 
nor any tail~3re to exercise t}te san3e, shall operate as ~ waiver of, or uth~rwise affect, a~iy right, power or privilege of 
Landlord under this Guaranty, nor shall any si~igle car partial exercise thcrcgf preclude the further exerczse of, or flee 
ex,erGise of any other, right, power Qr privilege of Landlord under this Guxr~nty_ 

7 1. 7'he validity and enforcement of this Guaranty sh~1) be governed by and constn~ed in accordance 
with the internal laws of the State in which the Premises (ati darned in the Lcatic) arc located without regard to 
~rrinciplcs of co~~tlicts of laws, and ~uGh laws sliail apply in any action or proceedira~ analog out of or u~~dcr this 
GuaranCy. 

I?. All remedies afforded tea Land3ord by reaso~~ of this Guaranty are separate and cumulative 
retnedics and it. is agreed that no one remedy, whether exercised by Landlord or not, shall be deemed to be exclusion 
of any other remedy available to Landlord ant! shall not limit or prejudice any ot)3er legal ur equitable remedy which 
I,xndlord may have. 

13. if any prevision of'this Guaranty or the applic~tic~n theseaf so any raison or circumstance shall to 
any extent bG held void, unenforceable or invalid, then the remainder of this Guaranty or the application of such 
provision tQ a~ersons or eireum&lances other than those as to which it is held void, unenforceable or invalid, shall not 
be affected thereby and each provision of thts Guaranty Shall be ~alici and enforceable to the fullest extent perrnittcci 
by law. 

1'3. Guarantor hereby irrevocably: 

(a) submits to the jurisdicf:ion of the state courts of the sate in whioh tine S}ioppin~; Center is 
Iocateci anti to the jurisdiction ~f the United States District Court in which nc~ Shopping Center ss located, for the 
purposes of each and every suit, aet;o~~ pr other proceeding a~;ising out of or based upon this Gu~rauty or the subject 
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matter 3~ercof brought by Iand9orci, it being expressly understood and agreed they. tI~is consent to jarisdictio~~ shall be 
self-operative and no further instnunent or action_ other than Service of process in arre Af the manners specified in 
this Guaranty nr as otherwise permitted by law, shall he necessary in order to confer jurisdiction upon tiu~rantor in 
airy such court; a»d 

{b) waives, and agrees rapt to assert, by way of motion, as a defense, or othcr~vise, in any 
such suit, action ar praeeedit~g brought in any such court, any claim that Guarantor is not subject pe:rsnnally to the 
jurisdiction of the above named courts, that Gu~raiytor's pr~p~rty is exempt or irnmunc torn attachment ar 
execution, that the suit, action ~r proceeding is brought in an inconvenient #o~•u~n, that the venue ~Sf the suit, action ar 
proceeding is improper or that this Guaranty or the subject rnatter hereof may ~~at be ~nf~rccd in nr by such court, 
and further agrees tq waive, to the fullest extent permitted under applica~ite ]aw, the 8enetit of any defense that 
would Binder, fetter nr delay the levy, execution ur collection of any amount to whiol~ I..andlord or its sE►ecessors ar 
assigns $re ~nti~ted pursuant to the finuE juJgment of any coon havir~g jurisdiction; and 

(c) consents to service of process by certified qt registered mail at Gvdramor's bddre5s as set 
forth herein, or in arty ether manner permitted by law, service in chi foregoing manner to be c~~c;m~d, in every 
C(:S~tCx, cf~cctive service of pr~res+ upon Guarnzltor ~rtid be taken and held to be valid personal service upon, and 
personal delivery to, Guaranlpr. Guarantor agrees that Guaranipr'S submission to jurisdiction end consent to service 
of process by mail is made fps the express benefit oFLandbrd, 

The headings of 5cc:cions nr paragraphs in this Guseanty sire for convenic~ace only end shall ~,pt be construed iii any 
way to limit or define the co~atent, scope or itt#en# of the pro~i:+ivns hereof. As used in thi:, C;uaranty, the singular 
shall include the plural, and masculine, fcmi»ir~e and neuter Pronaur~s shall Ue fully interchangeable where the 
context so requires. Ifthis Gt~aranly is executed by mare tha~z one person or entity, the~t references to "Guarantor" 
lierrs'n Sl~ali be deemed to refer to each such p4rson or entity, and t:he liability of each such person or entity shall be 
joint ~nc~ several, and the release by landlord cif any of them shalt not release or affect i» any manner thi nl~li~ations 
of any other of them, and this Guaranty yha1~ riot Lie revoked, discharged or impaired as to any such persons or 
~ntitics by reason of the death or it~e~pacity or insolvency oFany other cif them, Ail payments to be made hereunder 
shad) be made in currency end c:nin c~fthe 1Jnited States uFAmcrica which is 1e~ai tender for pablic and pri~atc ~eb~.s 
at the time of payment. '~'hi5 Guaranty constitutes the cr~tirc a~reemant between Guarantor and i..:~ndlard with 
z-espect to tha subject matter hereof and su~>erscdes X11 prior such agreements snd undcrstandu~gs, both writse» and 
oral. if thss Guaranty ~s executed in several counterparts, cacti of those counterparts .r-ha11 be dee~~ed an orig(nal, 
aizd ail of them together shall conskitute one end the tiame ins#run~ent. 

IN WITNESS W1~ER~OF, Guarantor ,has duly executed this Guaranty as of #lie day end year first above 
wriiten. 

SD-Missouri, LLC, a Dcldw~c li itcd liabsiity company 
i „ ,f ~/ 

Y~ ~~ ..m _ _.... 

Name• _ ~'~t. ~',:~"I._.. ~'r;' .'~''' ~~- _,~wm~..,~. 
~ . 

Its: ' ~~ ': /r c-~,

pate: _..-~----,,:~W~~~-' .~ / ~.. 
_._~.,.., r ~~, _ 
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srArE of ~'.~.,L::~.~1.0 ~ 
S5 

l,'~~ ~t ~tta~ ~ ~„~,~,z_.~, 8 Notary Publac,, in and for the County and State aforesaid, do hereby 
certify that ~ry~~,, '+  i-~w~~~'~,~;, the. ~~r^~t,~r~,~; of SD-Missouri, LLC, a I7etaware limited liability 
company, persbnally known to me to be the sdm p' n whose name is hubscribed to the foregoing instrument ~s 
suoh ,.~~~,~tv~'~ ,appeared before me this dAy in perso~~ and scknowled~ed that he/she signed and deEivcred the 
said iasl~t~ment as his/tt~r free and voluntary pct and deed and as the €ree and voluntary act and deed of said limitad 
liability compar,~+, for the uses and purposes therein set forttr. 

C,~V~N under my hand attd notarial seal this ,,,~,~;_day of_~c;~~.~c;.~'1,~j;~~~10 ~~- 

My Cocttmission Expires, ~.:,~~,~,,~„~'~`'' ~`"~' `" ~.~~,~~.~,) 

Natary Public ~---~- ys~ ~ ~- ~ . 

Fuzzy Taco 46 
~yCarilOrC CommpnS 

RUBY (.DIANA DOMINGUF.~ 
NOTARY P~}61JC 

STATE 0~ CE}~pRADQ 
NOTARY iD 201&~40~338~ 

MYt~MM1SS10N D(PlRES,NtYAS, 2D20 
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LEASE AGREEMENT 

BETWEEN 

RFR, LLC, AS LANDLORD, 

AND 

RTHT fNVESTMENTS, LLC, AS TCNANT 

NOVEMBER I5, ?017 
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LEASE AGREEMENT 

In consideration of tl~e rents and covenants hereinafter set fortis, Landlord leases to Tenant, and 
Tenant leases from Landlord, the Premises upon the terms and conditions of this Lease Agreement (this 
`'Lease") entered into and dated as of November 15, 2017. 

ARTICLE 1 
FUNDAMENTAL LASE PROVISIONS 

1.1 LanJlord: RFiZ, LLC, a North Carolina limited liability company 

1.2 Tenant: RTI-IT Investments, LLC, a Delaware limited liability 
company 

1.3 Tenant's Trade Name: Fuzzy's Taco Shop (Section 6.1) 

l.4 Premises: That certain space known as building D, Space 8 in the (Section 2.1) 
Retail Development containing approximately 4,220 renEable square feet of Floor 
Area. 'The Premises are in the approximate location shown on the Retail Site Plan 
attached Hereto as Cxhibit A-2. 

1.5 Lease Term: Beginning ~vitli the Rent Commencement Date and (Section 3.1) 
ending ten years after the Rent Commencement Date, ~vitl~ three five-year optional 
extension terms as described in Section 3.1. 

1.6 Effective Date: November 15, 20 f 7 {Section 3.1) 

1.7 Intentionally Omitted 

1.8 Target Delivery Date: June I, ?018. If Landlord fails to deliver (Section 3.2) 
possession of the Premises, with Landlord's Work substantially complete, to Tenant 
by tl~e Target Delivery Date for any reason other than delays caused by Tenant or 
Tenant's employees, agents, contractors or subcontractors (collectively, "Tenant 
Delay ('actors"; each a "Tenant Dela Factor"}, the "Delivery Date" slial) be the date 
on which Landlord delivers possession of the Premises, with Landlord's Work 
substantially complete, to Tenant. If Landlord fails to deliver possession of the 
Premises, with Landlord's Work substantially complete, to Tenant by tl~e Target 
Delivery Date as a result of or partially as a result of one or more Tenant Delay 
Factors, the "Delivery Date" shall be the date on ~vl}ich Landlord would Dave 
delivered possession of the Premises, with Landlord's Work substantially complete, 
to 'Cenant in the absence of such Tenant Delay Factor(s). 

1.9 Expiration Date: Ten years after die Rent Commencement Date, (Section 3.1 } 
as such Expiration Date may be extended pursuant to Section 3.1. 

1,10 Rent Commencement Date: The earlier to occur of (i) tl~e date (Section 4.1) 
Tenant first opens For business in tEie Premises or (ii} I50 days following tl~e 
Delivery Date. 

I.11 Minimum Annual Rent: Minimum Annual Rent during tl~e Lease (Section 4.2) 
Term shall be as follows: 
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YEAR RENT/SF ANNUAL MONTHLY 

i $3Q.00 $143,480.00 $11,956.fi7 

2 $34.85 $147,067.00 $12,255.58 

3 $35.72 $150,743.68 $12,561.97 

4 $36.61 $154,512.27 $12,876.02 

5 $37.53 $158,375.07 $13,197.92 

6 $38.47 $1b2,334.45 $13,527.87 

7 $39.43 $166,392.81 $13,866.07 

8 $40.42 $170,552.63 $14,212.72 

9 $41.43 $174,816.45 $14,568.04 

i0 $42.46 $179,186.86 $14,932.24 

Minimum Annual Rent shall be paid in accordance with the provisions of Section 
4.2 hereof. 

1.12 Percentage Rent: 5°!0 of Gross Sales in excess of the Breakpoint. {Section 4.3} 

1.13 Additional Rent: Tenant s1~a11 pay as Additional Rent, without (Section 4.4) 
setoff, deduction or demand, all other amounts due from Tenant under, and in tl~e 
manner set forth in, this Lease, unless otherwise specifically set forth in this Lease. 
Tenant's share of the shared expenses constituting Additional Rent pursuant to 
Article 5, Article I0, and Article ll (col{ectively, the "O,perating Costs") is 
estimated to initially be $6.00 per square foot of the Premises. 

1.I4 Permitted Use: Tfie operation of afast-casual Tex-Mex restaurant, (Section 6.1) 
with full bar, specializing in tacos, burritos, quesadillas and serving breakfast, lunch 
and dinner, witt► a menu similar to the majority of Fuzzy's Taco Shop locations, and 
no other use wiil~out Landlord's prior written consent, ~vl~icly consent may be granted 
or withheld in Landlord's sole and absolute discretion. 

1.15 Security Deposit: $0.00. 

1.16 Intentionally Omitted 

1.17 Addresses for Notices: 

To Landlord: RFR, LLC 
cJo Lincoln Harris 
4725 Piedmont Ro~v Drive, Suite 800 
Charlotte, NC 28210 
Telephone: {704) 714-7657 
Atm: Gregory A. Currie 
Email: ~,ree.currie~lincolnharris.com 
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and to: McGuireWoods LLP 
201 North Tryon St., Suite 3000 
Charlotte, NC 28202 
Telephone: (704) 343-2145 
Attn: Ryan P. Thompson, Esq. 
Email: rp4hompson a,mceuire~voods.com 

To Tenant: RTHT Investments, LLC 
131 Cast Lincoln Avenue, Suiie C 
Fort Collins, CO 80524 
Telephone: (970) 449-5386 
Attention: Yaron Goldman 
Email: YGoldman@sd-l~oldings.com 

and to: K&L Gates LLP 
214 North Tryon Street, 47 h̀ Floor 
Charlotte, North Carolina 28202 
Telephone: (704} 331-74 i 0 
Attention: Gmily B. Reynolds, Esy. 
Email: emily.reynolds@klgates.com 

The provisions of this Article 1 summarize certain terms oftliis Lease that are more fully described 
in the balance of this Lease. In tltie event of a conflict behveen the provisions of this Article 1 and the 
balance of this Lease, the latter shall control. Capitalized terms used in this Lease shall Itiave the meanings 
set forth or cross-referenced in Exhibit B attached hereto or othervise defined in the body of this Lease. 
The defined terms set forth in Exhibit B attached hereto are incorporated I~erein. 

ARTICLE 2 
PREMISES 

2.1 Condition. Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, at 
the rental and upon the covenants and conditions I~ereinafter set forth, the space referred to I~erein as tl~e 
`'Premises" and identified on the Retail Site Plan attached hereto as Exhibit A-2, subject to modification by 
Landlord pursuant to Exhibit C; provided, however, said space shall not be deemed to include such conduits, 
facilities, and structures as may be located in tl~e Premises for the common use and benefit of Landlord and 
other tenants and occupants in the Retail Development. Tl~e Premises shall be constructed in accordance 
with Exhibit C attached hereto and incorporated I~erein by reference. Landlord will use its good faith efforts 
to substantially complete Landlord's Work (as defined in Exhibit C hereto) and deliver possession of the 
Premises to Tenant by the Target Delivery Date. Within 30 days after the Premises are substantially 
complete in accordance with C~hibit C Hereto, Tenant's architect, at Tenant's expense, may recalculate the 
Floor Area of the Premises. In the event such calculation shows a deviation of more than 1%from the 
Floor Area calculation set forth in tl~e definition of Premises in Section 1.4 and in the event Landlord accepts 
tl~e calculation, then Section 1.4 shall be amended so as to reflect tl~e recalculated Ploor Area of the 
Premises, and the Minimum Annual Rent specified in Section 1.1 l and any Additional Rent which is based 
on Floor Area shall be adjusted proportionately in accordance with such change. 

2.2 Delay in Delivery. if Landlord cannot deliver possession oftl~e Premises, with Landlord's 
Work substantially complete, to Tenant not later than tl~e Target Delivery Date for any reason, Landlord 
shall not be subject to any liability therefor. Such failure of Landlord to deliver possession of the Premises, 
~viti~ Landlord's Work substantially complete, to Tenant not later Elian the Target Delivery Date shall not 
affect the validity of this Lease or tl~e obligations of Tenant hereunder. Notwithstanding any term or 
provision herein to tttie contrary, if Landlord i5 unable to deliver possession oFtl~e Premises, with Landlord's 
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Work suUstantiaUy complete, to Tenant on or before September 1, 2018, for any reason except for a Tenant 
Delay Tactor or a matter of Force Majeure, then, as Tenant's sole and exclusive remedy, Tenant shall be 
entitled to receive a rent credit of one day of Minimum Annual Rent ('or eacis day of delay. If Landlord 
remains unable to deliver possession of tEie Premises, with Landlord's Work substantially complete, to 
Tenant on or before December 1, 2018, for any reason except For a Tenant pelay f actor or a matter of Force 
Majeure (en ~vliich events Tenant sEiall not be entitled to terminate this Lease), then Landlord or Tenant may 
terminate this Lease by written notice to the other party, delivered prior to delivery of possession of the 
Premises with Landlord's Work substantially complete, in wllicl~ event both Landlord and Tenant shall be 
released from any liability or obligation under this Lease, except as otl~envise specifically provided i~erein 
or, iFtfiis Lease is not so terminated, then this Lease shall continue in full force and effect and Tenant shall 
continue to receive said rent credit until Landlord delivers possession of tl~e Premises to Tenant, up to a 
maximum of 184 days after the Target Delivery Date. If Landlord's failure to deliver possession of the 
Premises, with Landlord's Work substantially complete, to Tenant by any of the dates described above is 
wholly or partially tE~e result of a Tenant Delay Pactor(s) or a matters) of Force Majeure, then the related 
date referenced above shall be extended for a number of days equal to the number of days by which any 
delay in Landlord's delivery of possession of the Premises to Tenant pursuant to the terms hereof was 
caused by such Tenant Delay Factors) or such matters) of Force Majeure. 

2.3 Reserved Easement. Landlord shall Dave the right during the Lease Tenn to install or 
relocate conduits, pipes, ducts and related facilities comprising the Air Conditioning System and permitting 
the conveyance of Utilities in and through the space above the ceiling in tl~e Premises at no expense to 
Tenant. If Landlord desires to relocate any such conduits, pipes, ducts or related facilities, Tenant shall 
have tl~e ri~l~t to approve such relocation, which approval shall not be unreasonably ~vitl~held. Landlord 
further reserves the right to use up to 1% of the Floor Area in the Premises as Landlord may designate at 
any time to accommodate items serving other tenants or resulting from tl~e remodeEing or expansion of the 
Retail Development, including, ~vitl~out limitation, columns, siiaFu, ducts and pipes, provided such portion 
is located adjacent to an interior wall other than the front (i.e., tl~e main entrance) of the Premises. Landlord 
shall use commercially reasonable efforts to ensure that Landlord's exercise of the rights provided in this 
Section 2.3 does not materially and adversely affect Tenant's use of tl~e Premises. 

2.4 Right to Enter. Landlord and/or its authorized representatives shall have the right to enter 
tl~e Premises at all reasonable times for the purpose of showing the Premises to prospective purchasers or 
lenders. Tenant additionally shall permit Landlord, or its authorized representatives, to enter the Premises 
at all times during usual business i~ours to inspect the Premises, to perfor►n its duties under this Lease, and 
to perform any work therein (a) that may be necessary to comply with Leal Requirements, (b) that 
Landlord may deem necessary to prevent waste or deterioration of the Premises or the Retail Development, 
and (c) that Landlord may deem necessary in connection with the expansion, reduction, remodeling or 
renovation of any portion of tl~e Retail Development. Landlord shall use commercially reasonable efforts 
to ensure il~at Landlord's exercise of the rights provided in this Section 2.4 does not materially and adversely 
affect Tenant's use of the Premises. 

ARTICLE 3 
LEASE TERM 

3.1 Duration; Extension Options. This Lease s{iall become fully effective and binding as of 
tl~e Effective Date. The "Lease Term" means that period commencing on the Rent Commencement Date 
and continuing through the Expiration Date, unless sooner terminated as provided in this E.ease or by la~v 
and unless extended as provided in this Section 3.1. 

if this Lease is still in full force and effect, if Tenant is not the~~ in default under this Lease, and iFTenant 
is then in occupancy of the Premises and operating i[s business therein as contemplated in this Lease, Tenant 
shall be entitled to extend tltie Lease Term (and the Expiration Date set forth in Section l .9 herein) far tivee 

4 
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consecutive 5-year periods. Tenant must give Landlord written notice (as Herein provided for giving 
notices) of Tenant's election to extend the Lease Term pursuant to this Section 3.l at least 18Q days prior 
to the expiration of tlyethen-current Lease'I'erm. Ail of the terms of this Lease shall remain the same Burins 
the extension period except tl~e Minimum Annual Rent. Tt~e Minimum Annual Rent for eacEi Lease Year 
of the extension period shall be subject to the 2.5%compound annual increase reflected in the chart shown 
in Section Error'. Reference source not found. If Tenant fails to timely exercise its first option to extend 
tl~e Lease Term, tl~e second option to extend the Lease Term sha11 automatically terminate and shall be null 
and void. With regard to any Lease Term extension that is properly and timely exercised by Tenant pursuant 
to this Section 3.1, a!1 references in ibis Lease to "Lease Term" and "Cxpiration Date'' shall be deemed and 
construed to include suclf extension of tl~e Lease Term. Provided, lio~vever, in no event shall the Lease 
Term, including the extension option under this Section.3~1, exceed a period of 25 years beyond tine Rent 
Commencement Date. Notwithstanding the foregoing, if Tenant is in default under this Lease at the time 
Ehat Tenant must dive Landlord notice under this paragraph, the deadline for the giving a~such notice sha{I 
be stayed until the earlier of (a) Tenant's cure oFtl~e default, (b) expiration of the applicable notice and cure 
period, or {c) the date that is 6d days prior to the expiration of the t{tien-current Lease Term. 

3.2 Surrender of the Premises. At the Expiration Date or earlier termination of this Lease, 
Tenant shall remove all of its Personal Property from the Premises, repair any damage caused by suclti 
removal, and surrender possession of the Premises to Landlord in broom clean condition and good state of 
repair, except ordinary wear and tear, damage or destruction covered by Article 17, and any repair Landlord 
is obligated to perform pursuant to this Lease. 

3.3 Holding Ovcr. {FTenant remains in possession of the Premises or any part thereof after 
the expiration or earlier terrnination of the Lease Term, whether with or without Landlord's acquiescence, 
Tenant shall be deemed only a tenant at will and there shall be no renewal of this Lease or extension of the 
Lease Term without a written agreement signed by both parties specifying such renewal or extension. The 
"monthly" Minimum Annual Rent payable by Tenant during any such tenancy at will period shall be 150% 
of the monthly installments of Minimum Annual Rent payable immediately prior to such expiration plus 
ail Additional Rent and other sums due hereunder. Tenant also shall remain liable to Landlord far any and 
a!I damages, direct and consequential, suffered by Landlord as a result of any holdover without Landlord's 
unequivocal written acquiescence. 

ARTICLE 4 
RENT 

4.1 Rent Commencement Date. Tenant's obligation to pay Minimum Annual Rent and 
Additional Rent sha11 commence on the Rent Commencement Date. 

4.2 Minimum Annual Rent. Tenant shall pay Minimum Annua{ Rent each year during the 
Lease Term in 12 equal monthly installments. installments of Minimum Annual Rent shall be paid by 
Tenant, in advance, on the first day of each calendar month, without setoff, deduction, prior notice or 
demand, except as may otklenvise be specifically set forth in this Lease. Ali references in this Lease to 
"Minimum Annual Rent" shall be deemed and construed to include tl~e periodic adjustments to Minimum 
Annual Rent provided for in Section 1.1 I I~erein. 

4.3 Percent~gc Rent. 

4.3.1 In General. Tenant shall pay Percentage Rent for each partial or full calendar year 
of the Lease Tcrm from the Rent Commencement Date tlirougli the Expiration 
Date inclusive, in a sum equal to 5% of all Gross Sales in excess of the Breakpoint 
for such partial or full calendar year. Percentage Rent due for each calendar year 
sliafl be payable commencing on the 20'" day of the calendar quarter immediately 
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following the first quarter of such calendar year in which the aggregate amount of 
Gross Sales for such calendar year exceeds the Breakpoint and thereafter on the 
20'h day of each succeeding quarter during tl~e remainder of such calendar year on 
all additional Gross Sales. In tl~e event titiat any calendar year within the Lease 
Term contains less than 12 full calendar months, the IIreakpoint shall be 
proportionately decreased for any such partial calendar year by multiplying the 
applicable Breakpoint by a fraction, the numerator of which is tl~e number of days 
to such partial calendar year and the denominator of wliicl~ is 365. 

The total Percentage Rent due and payable for each calendaryear during the Lease 
Term shall be computed based on Tenant's annual statement of Gross Sales for that year 
and if Tenant paid an amount greater than tl~e actual Percentage Rent payable, the amount 
of such overpayment shall be credited against Tenant's nest required payment of 
Percentage Rent (or promptly reficnded to Tenant if no further Percentage Rent is payable 
Hereunder); if Tenant paid an amount less than tl~e required Percentage Rent, then Tenant 
shall pay such difference to Landlord together with Tenant's annual statement of Gross 
Sales for said calendar year. 

4.3.2 Reporting of Gross Sales. Tenant asrees to furnish to Landlord a statement oPGross 
Sales within 15 days after tfie close of each calendar quarter during the Lease Term, 
and an annual statement of Gross Sales, including a monthly breakdown of Gross 
Sales, within 45 days after the close of eacf~ calendar year during the Lease Term 
and any partial calendar year at the end of the Lease Term. Such statements shall 
itemize all elements of Gross Sales and Gross Sales Adjustments and shall be 
certified as true and correct by a Responsible Officer of Tenant. The receipt by 
Landlord of any statement or any payment of Percentage Rent for any period shall 
not bind Landlord as to the correctness of such statement or payment. Upon 
request, Tenant agrees to furnish to Landlord a copy of Tenant's state and local 
sales and use tax returns. Tenant shall record at tl~e time of sale, in the presence 
of the customer, all receipts from sales or other transactions using a cash register 
or computer system that cumulatively numbers and records all receipts. Tenant 
and its subtenants, licensees and concessionaires shall keep (i) full and accurate 
books of account and records in accordance witi~ the accountins principles used by 
Tenant on tl~e date hereof, consistently applied, including, witl~oat limitation, a 
sales journal, general ledger and all bank account statements sfiowin~ deposits of 
Gross Sales revenue and (is} detailed original records of all Gross Sales 
Adjustments. Such books, receipts and records shall be kept by Tenant for a period 
of three years after the close of each calendar year or partial calendar year and shall 
be available for inspection and audit by Landlord and its representatives at the 
Premises at all times during regular business hours with five business days' notice. 
Any corrections or adjustments to Gross Sales previously reported by Tenant 
which will result in a refund to Tenant must be reported to i.andlord within the one 
year period following the end of the calendar year or partial calendar year in which 
such Gross Sales were made. Any corrections or adjustments to Gross Sales 
previously reported by Tenant which will result in a refund to Tenant must be 
reported to Landlord within the one year period Following the end of the calendar 
year or partial calendar year in which such Gross Sales were made. (fit shall be 
determined as a result of an audit or otlienvise that tltiere I~as been a deficiency in 
the payment of Percentage Rent, then Landlord shall provide a copy of such aadit 
to Tenant, and such deficiency shall become immediately due and payable ~vitl~ 
interest aE tl~e Interest Rate from tl~e date when said payment vas due. I~~ addition, 
(i) if Tenant understates Gross Sales by more than 3% and iF Landlord is entitled 
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to any additional Percentage Rent as a result of such understatement, (ii) ifan audit 
snows that Tenant leas failed to maintain the books of account and records as 
required, or (iii) iFTenant fails to appear for and/or cooperate with Landlord's audit 
representative and, as a result, Landlord is unable to verify the accuracy of 
T'enant's statement, then Tenant shall pay to Landlord all reasonable costs and 
expenses incurred by Landlord in conducting such audit and collecting any 
underpayment. If Tenant disputes tl~e results of Landlord's audit, Tenant shall so 
advise Landlord within 10 business days after receipt oFthe associated audit report 
from Landlord and tl~e parties shall work together in good faith to resolve such 
dispute. If tl~e parties are unable to resolve such dispute, the parties shall engage 
and equally share the cost of an independent third-party accountant, whose 
determination of the applicable Gross Sales shall be final. 

4.3.3 New Locations. Tenant covenants and agrees that, during the Lease Term, neither 
Tenant nor any parent, subsidiary or other affiliate of Tenant or of any of the 
principals of Tenant shall, directly or indirectly, operate or o~vn, under Tenant's 
Trade Name or otlienvise, any other restaurant serving primarily Tex-Mex or 
Mexican Faod within a radius of two miles from the Retail Development. 
However, without limiting Landlord's remedies for a breach by Tenant of tl~e 
covenant in the immediately preceding sentence, if, during the Lease Term, Tenant 
or any parent, subsidiary or other affiliate of TenanE or of any of the principals of 
Tenant, directly or indirectly, operates or owns a restaurant under Tenant's Trade 
Name or another restaurant serving primarily Tex-Mex or Mexican food witltiin a 
radius of hvo miles from the Retail Development, Tenant shall include the Gross 
Sales of such other business in the Gross Sales made from the Premises for the 
purpose of computing the Percentage Rent due hereunder. In such case, Tenant 
will provide Landlord with a statement of Tenant's Gross Sales, in accordance with 
the provisions of Section 43.2 for each such additional business operated within 
said radius during the Lease Term by Tenant or any parent, subsidiary or other 
affiliate of Tenant or of any of the principals of Tenant. 

4.3.4 Conrdentiality. I.andlard covenants and agrees with Tenant that Landlord will keep 
and treat as strictly confidential all information and data obtained from Tenant's 
reports of Gross Sales. Landlord shall not disclose such information or disseminate 
copies or excerpts of all or any portion of Tenant's reports of Gross Sales except 
(i) to lending institutions from which Landlord leas, or in good faith intends to seek, 
financing, (ii) to a' prospective transferee of Landlord's interest in the Retail 
Development (or any portion tl~ereo~, (iii} in connection with litigation between 
Landlord and Tenant arising I~ereunder, (iv} in compliance with subpoenas or 
judicial orders duly issued to Landlord, or (v) in any registration statement filed 
with the Securities and Exchange Commission or other similar body. 

4.3.5 Annual Basis. Computation of Percentage Rent sl~ail be made separately and 
independently for each calendar year of the Lease Term, without regard to the 
Gross Sales made during or rental paid for any other calendar year. 

4.4 Additional Rent. Tenant shall pay all Additional Rent without setoff, deduction or 
demand in the amounts and in the manner set forth in this Lease, unless otherwise speciFicaliy set forth in 
this Lease. 

Tenant's payments ofAdditional Rent pursuant to Article 5, Article l0, and Article 1 I (collectively, 
"Operating Costs") and shall be payable in the following manner. 
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4.4.I Estimate. Commencing ~vitt~ tl~e Rent Commencement Date and continuing 
throughout the balance of the Lease Term, Tenant shall pay Landlord, on the first 
day of each calendar month, those amounts Landlord reasonably estimates to be 
Tenant's share of the aforementioned components of Additional Rent. Landlord 
may adjust such monthly estimates at the end of any ca{endar quarter on tl~e basis 
of Landlord's experience and reasonably anticipated costs. Tenant's share oFthe 
Operating Costs is estimated to initially be $6.00 per square foot of the Premises. 

X3.4.2 Reconciliation. Within 180 days following tl~e end of each calendar year or property 
tai installment period, as applicable, Landlord shall furnish Tenant separate 
statements for tl~e Operating Costs. Such statements shall cover the billing period 
and shall show t}~e total of the applicable Additional Rent expenses, Tenant's share 
of such expenses for such billing period, and the total prior amounts paid by Tenant 
with respect to such period in accordance with Section 4.4.1. [f Tenant's share of 
such Additional Rent expenses exceeds tl~e total of Tenant's payments previously 
made with respect thereto, Tenant shall pay Landlord the deficiency within lU 
business days after receipt of such statement. If said payments previously made 
by Tenant exceed Tenant's share of the specified Additional Rent expenses, such 
excess shall be (i) credited against the payments nest due Landlord for the same 
Additional Rent expense or (ii) paid to Tenant within 30 days (if the Lease Term 
has expired}. Any failure or delay by Landlord in delivering any estimated or final 
statement for Additional Rent shall not constitute a waiver of Landlord's right to 
receive the Additional Rent due from Tenant. 

4.4.3 Cap. Norivitiistandin~ any provision hereof to tl~e contrary, for purposes of 
computing the Operating Costs for any calendar year after the Base Year, 
Controllable Costs payable by Tenant for such calendar year shall not exceed the 
Cap Amount. 

For purposes of this Lease: 

"Base Year" means tltie first calendar year during the Lease term in which Controllable 
Costs were incurred for each month thereof. 

"Controllable Costs" means all Operating Costs exclusive oPchar~es for security, utilities, 
insurance, compliance with applicable laws going into effect following tiie Rent 
Commencement Date, taxes and assessments, any charges assessed against the Premises 
pursuant to any covenants or owners association, and snow and ice removal. 

"Gap Amount" meflns (i} with respect to the first calendar year after the Base Year, the 
Controllable Costs in tl~e prior calendar year multiplied by 1.05 (the "MaX CC Increase 
Amount"), and (ii) with respect to ati subsequent calendar years during; tl~e Lease term, the 
Cap Amount for the immediately preceding calendar year plus the Mat CC Increase 
Amount. 

4.x.4 Audit. (a) Landlord shall maintain books and records shoving Common Area Costs 
and Operating Expenses in accordance with its customary accounting and 
management practices and shall keep such records ('or at least one (1) year after 
the conclusion of tl~e subject calendar year. After receiving an annual 
reconciliation statement and giving I.Andlord 30 days' prior ~vritien notice thereof, 
Tenant may, at Tenant's sole cost and expense, inspect and audit Landlord's 
records relating to Additional Rent for the subject period. Tenant shall notify 
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Landlord of its exercise of such audit right within 30 days after such reconciliation 
statement is delivered to Tenant or such audit right shall be waived for the 
applicable year. 

{b) Tenant's audit or inspection shall be conducted at Landlord's primary office 
during customary business hours and in the presence of Landlord or its agents. 
Tenant acknowledges that it wilt not be allowed to leave with or make copies of 
any documents made available by Landlord for Tenant's inspection. 

(c) Tenant shall promptly provide a full copy of the results of its audit or inspection 
to Landlord. !f such inspection or audit reveals that an error was made in the 
Additional Rent charged to "Tenant, Landlord shall refund to 'Tenant any 
overpayment or Tenant shall pay to Landlord any underpayment, as tl~e case may 
be, within 34 days after notification thereof, ~vitli interest accruing at the Interest 
Rate from the date of such over- orunder-payment. 

~t.5 Proration of Rent for Partia{ Months. Rent (other than Percentage Rent) payable by 
Tenant for any partial calendar month at the beginning or at the end of the Lease Term which is calculated 
on the basis of a full calendar month shat! be prorated to reflect the actual number of days in said partial 
calendar month. 

4.6 Landlord's Right to Offset. If any sums are payable by landlord to Tenant pursuant to 
any provision of this Lease, Landlord shall have the right to first offset From such sum any amounts that are 
then payable by Tenant to Landlord pursuant to any provision contained in this Lease. 

4.7 Failure to Pay Rent When Duc. If Tenant fails to pay any amount of Minimum Annual 
Rent, Percentage Rent, or Additional Rent when due (inclusive of any notice or grace periods expressly set 
forth herein), such unpaid amount steal! bear interest at the Interest Rate from the date such sum was due. 
!n addition, Tenant acknowledges that the late payment by Tenant of any installment of Minimum Annual 
Rent, Percentage Rent or Additional Rent will cause Landlord to incur certain costs and expenses not 
contemplated under this Lease, the exact amount of which costs are extremely difficult or impracticable to 
determine. Therefore, if any such installment is not received by Landlord from Tenant when due (inclusive 
of any notice or grace periods expressly set forth I~erein), Tenant shall immediately pay to Landlord a late 
charge of $3Q0.00. Landlord and Tenant agree that such late cl~ar~e represents a reasonable estimate of such 
costs and expenses and is fair compensation to Landlord for its loss caused by Tenant's late payment 
{although such late charge shall in no way limit any other remedies available to Landlord). 

4.8 Address for Payments. Tenant shall pay all rent and other payments due Landlord under 
this Lease at tl~e address provided herein for the giving of notices to Landlord or at such other place or 
address as Landlord may from time to time designate to 'Tenant in writing. 

ARTICLE 5 
TAX AND INSURANCE EXPENSES 

Tenant agrees to pay to Landlord Tenant's share of (a) tfie amount of all ta.~es and similar 
assessments levied for any reason on tl~e Retail Development (excluding any late payment interest or 
penalties or, for the avoidance of doubt, Landlord's income tax on ti}e profits generated by the Retail 
Development and any franchise, excise, or transfer tax imposed upon Landlord) and costs associated with 
cl~allenginb such taxes and assessments and (b) the cost of tine insurance carried or paid-for by Landlord 
covering tlye Retail Development, including, without limitation, the insurance described in Section 12.3 
herein, in each case, whether applicable directly or indirectly pursuant to any restrictive covenant that 
encumbers the portion of the Retail Development of which the Premises is a part. Tenant's share of taxes, 

92593563 

Case 20-30149    Doc 21-3    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
C    Page 16 of 95



assessments and insurance as set forth herein sha11 be related to the proportion of such expenses which the 
Floor Area of the Premises bears to tl~e total Floor Area of all premises then existing in the Retail 
Development, whether or not actually occupied and open for business. Tenant shall pay such costs as part 
of Additional Rent in accordance wit1~ Section 4.4 herein. 

Tenant shall pay before delinquency all tapes (including sales and use taxes), assessments, license 
fees and public charges levied, assessed or imposed upon its business operation as well as upon its 
merchandise, Improvements and Personal Properly. In the event such items of Tenant's property are 
assessed in common with property of Landlord, Landlord shall allocate suck assessment behveen Landlord 
and Tenant so that Tenant shall pay only its equitable portion. 

ARTICLE 6 
USE 

6.1 Permitted Usc. Tenant covenants and agrees as Follows: 

6.1.I The Premises shall be used and wholly occupied by Tenant solely for the purposes 
of conducting the Permitted Use (as defined in Section 1.14 hereof, and tl~e 
Premises shall not be used for any other purposes; 

6.11 Tf~e business in tl~e Premises shall operate under Tenant's Trade Name; 

6.1.3 Tenant shall operate its business in the Premises during tl~e Operating Hours (as 
defined in Section 7.2); 

6.1.4 Witli respect to any food service operations (if any) in the Premises, "Tenant shall 
obtain and maintain at all times during such operations a grade or class "A" rating 
by the applicable governmental agency (or such comparable rating if the rating 
schedule is changed); provided, however, if the sanitation rating drops below grade 
or class "A", Tenant shall commence immediately to regain an "A" rating and shall 
have up to sixty (60}days to cause tine rating to be improved to grade or class "A" 
before Tenant sha{1 be deemed to be in default hereunder; and 

6.1.5 All supplies and inventory for delivery to the Premises shall be delivered at points 
and in accordance with directions (including, without limitation, applicable times 
for deliveries) designated from time to time by Landlord. 

6.2 Duties and Prohibited Conduct. Tenant shall at all times comply with all Legal 
Requirements relative to the Premises and Tenant's activities therein. At Tenant's sole expense, ~'enant 
sl~alf procure, maintain and make available for Landlord's inspection from time to time any governmental 
license or permit required for the proper and lawful conduct of Tenant's business in the Premises. Tenant 
shall not use the Premises or permit the Premises to be used (a) for any purpose or in any manner that 
violates any Legal Requirement {b) for any oFtl~e uses oc purposes seE forth on Exhibit J, or (c) in violation 
of any of the exclusive uses in tl~e Retail Development as set forth on Exhibit K. Additionally, 'Tenant shall 
not cause or permit any waste to occur in the Premises and shall not overload the floor, or any meci~anica{, 
electrical, plumbing or Utility systems serving the Premises. Tenant shall keep file Premises, and every 
part thereof, in a clean and wholesome condition, free from any objectionable noises, loud music, odors 
(other than normal restaurant odors), or nuisances. Additionally, Tenant shall store any food waste or other 
waste, refuse, garbage or trash which is subject to decay in an air-conditioned area of the Premises until 
6:00 p.m. daily (after which time such items may be deposited in the Retail Development trash receptacles 
provided for the Premises). 
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6.3 Exclusive Rights of Tenant. 

So Ions as (i) Tenant is open to the public and is operating in the Aremises for the Permitted 
Use and (ii) is not in default of this Lease beyond any applicable notice and cure 
period, as of the Effective Date, Landlord may not thereafter lease any other space 
in tl~e portion of Rea Farms shown on Exhibit A-3 hereto (tlie "Protected Area") 
to any other tenant or occupant that operates as a restaurant ihaE derives more than 
30% of its gross sales from the sale of tacos, burritos, and(or quesadillas (the 
"exclusive Use''). Tl~e Exclusive Use is not applicable to (i) any Protected Area 
leases entered into on or before the date of this Lease or to any ne~v Protected Area 
leases with existing tenants (so tong as suck~ ne~v leases do not materially change 
the uses permitted thereunder) or extensions of existing leases entered into ~vitl~ 
existing tenants or their successors or assigns (so tong as such extensions do not 
materially change the uses permitted under tfie related leases) (collectively, the 
"Cxcluded Tenants"); (ii) any Protected Area leases that permit the assignment 
thereof or the subletting of the premises demised thereby or a change in such 
tenant's permitted use without Landlord's express written approval, except that, to 
tl~e extent that the Landlord has tltie right under such tenant's lease to refuse to 
approve the new use, Landlord shall refuse such change in use to protect the 
Exclusive Use granted to Tenant herein; or (iii) any parcels in t1~e Protected Area 
not owned by Landlord. In addition, the Cxclusive Use rights shall automatically 
terminate without notice to Tenant and be of no further force or effect on tl~e date 
which is the earliest of (a) a change in the use of the Premises if such new use does 
not include any of the services specified in the definition of "PermitEed Use", (b) 
tl~e effective date of any default by Tenant under this Lease beyond tftie expiration 
of any applicable notice and cute period, and (c) expiration or earlier termination 
of the Lease. In the event that Landlord transfers a portion of the Protected Area 
to a new owner, Landlord will use commercially reasonable eft'orts to cause tl~e 
new owner of such portion to preserve and comply with the Gaclusive Use for the 
benefit of Tenant. 

In tl~e event that Landlord leases to another tenant in the Protected Area whose use of its 
premises is in violation of Tenant's Exclusive Use, if Tenant is not then in default 
hereunder beyond any applicable notice and cure period, Tenant shall immediately 
notify Landlord in writing stating ~vitli specificity the nature of the violation of this 
provision (a "Notice of Violation"). Within 60 days from the date of its receipt of 
Tenant's Notice of Violation, Landlord shall take commercially reasonable actions 
to cure tl~e activities which materially and substantially violate this provision. If 
Landlord fails to cure same within such 60-day period then, on the b 1" day 
following the Notice of Violation, Tenant's Minimum Annual Rent shall be abated 
by 5~% for the period during ~vhicl~ such other premises continues to operate in 
violation of Tenant's Exclusive Use. In the event suc1~ Exclusive Use violation 
continues for a period of 12 months after tl~e date of Tenant's Notice of Violation, 
Tenant may terminate this Lease with 30 days' prior written notice thereof to 
Landlord at any point until the Exclusive Use violation is cured. 

NohvithsEanding the foregoing; or any other provision hereof to the contrary, Tenant shall 
!lave no remedy for a violation of Tenant's Excicesive Use, including, but not 
limited to, the right to abate Minimum Rent, if another tenant or occupant of tiie 
Protected Area violates a provision of its lease regarding its premises, whiclti either 
does not permit or specifically prohibits tl~e use that violates Tenant's Exclusive 
Use {a "Roue Tenant'') so long as Landlord uses commercially reasonable efforts 
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to enforce Landlord's rights under such lease, including Fling an appropriate legal 
action to obtain a temporary restraining; order, preliminary injunction, or order 
resulting from an arbitration proceeding enjoining tl~e use violation within 60 days 
after written request from Tenant. 

6.4 Hazardous Materials. 

6.4.1 In General. Tenant shall not use, generate, manufacture, produce, store, transport, 
treat, dispose of or permit tl~e escape or release on, under, about or from the 
Premises, or any part thereof, of any Hazardous Materials. !f Tenant's Aermitted 
Use requires tl~e use and/or storage of any Hazardous Materials on, under or about 
the Premises, Tenant shall provide written notice to Landlord, prior to final 
execution of this Lease, of the identity of such materials and Tenant's proposed 
plan for the use, storage and disposal thereof; such use, storage and disposal shall 
be subject to Landlord's approval, in Landlord's sole and absolute discretion. If 
Landlord approves such proposed use, storage and disposal oFspecific Hazardous 
Materials, Tenant may use and store upon the Premises only such specifica{ly 
approved materials and s11a11 comply with any conditions to such approval as 
Landlord may impose in its sole and absolute discretion. Landlord's permission 
E~ereunder may be withdrawn or modified at any time in Landlord's sole and 
absolute discretion. Tenant shall fully and promptly comply with alt Hazardous 
Materials Laws at all times during the Lease Term, and at the expiratson or earlier 
termination of the Lease Term, Tenant shall remove and dispose of all Hazardous 
Materials affecting the Premises, the Building, the Retail Development, or Rea 
Farms resulting from the use or occupancy thereof by Tenant or its agents, 
employees, suppliers, contractors, subtenants, successors and assigns. 
Notwithstanding the foresoing, Landlord consents to Tenant's above-ground use, 
storage, transport and off-site disposal of products containing small quantities of 
Hazardous Materials {e.g., cleaning solutions and materials), which products are 
of a type customarily used in tl~e operation of first-class establishment engaged in 
the Permitted Use described in Section 1.14, provided that Tenant shall handle, 
use, store, transport and dispose of such Hazardous Materials in a safe and lawful 
manner and in accordance with al) applicable manufacturer's recommendations 
and shall not allow such Hazardous Materials to contaminate the Premises, the 
Building, tl~e Retail Development, or Rea Farms. 

G.4.2 Indemnity. Tenant shall indemnify, protect, defend and mold Landlord (and its 
partners, joint venturers, sl~arel~olders, affiliates and property managers, and their 
respective officers, directors, employees and agents) and Landlord's Mortgagee 
harmless from and against any and all Claims to the extent arising out of, in 
connection with, or directly or indirectly arising out of the use, generation, 
manufacture, production, storage, treatment, release, disposal or transportation of 
Hazardous Materials by Tenant, or any successor, assignee or sublessee of Tenant, 
or their respective agents; contractors, employees, licensees, or invitees, on, under, 
about or from the Aremises, the Building, the Retail Development, or Rea Farms, 
including, but not limited to, all foreseeable and unforeseeable costs, expenses and 
liabilities related to any testing, repair, cleanup, removal costs, detoxification or 
decontamination and the preparation and implementation of any closure, remedial 
action, site assessment costs or other required plans in connection therewith 
deemed required, necessary or advisable by Landlord or any Governmental 
Authority, and any foreseeable or unforeseeable consequential damages. Any 
defense of Landlord pursuant to the foregoing indemnity shall be by counsel 
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reasonably acceptable to Landlord. Neither the consent by Landlord to tfie use, 
generation, storage, release, disposal or transportation of Hazardous Materials nor 
T'enant's strict compliance with all Hazardous Materials Laws shall excuse Tenant 
from Tenant's indemnification obligations under this Section 6.4.2. The foregoing 
indemnity s}iall be in addition to and not a limitation of the other indemnification 
provisions of this Lease. Tenant's obligations under this Section 6.4.2 shall 
survive the termination or expiration of this Lease. 

6.4.3 Reporting. Tenant shall notify Landlord in writing immediately after any of the 
following: (i) Tenant leas knowledge, or has reasonable cause to believe, that any 
Hazardous Materials leave been released, discharged or located on, under or about 
flee Premises, the Building, the Retail Development, or Rea Farms, whether or not 
flee same is in quantities that would otl~envise be reportable to a public agency, (ii) 
Tenant receives any wamin~, notice of inspection, noEice of violation or alleged 
violation, or Tenant receives notice or knowledge of any proceeding, investigation, 
order or enforcement action, under any Hazardous Materials La~v concernins the 
Premises, the Building, the Retail Development, or Rea Farms, or (iii} Tenant 
becomes aware of any Claims made or threatened by any third party concerning 
the Premises, the Building, the Retail Development, or Rea Farms respecting 
Hazardous Materials. 

6.4.4 Confirmation of Tenant's Knowledge. Upon request from Landlord or Landlord's 
Mortgagee at any time, Tenant shall promptly execute all affidavits, 
representations, and any other similar documents as Landlord or Landlord's 
Mortgagee may request concerning Tenant's actual knowledge, without 
investigation by Tenant, regarding tltie presence or absence, or tlse use, generation, 
storage, disposal or transportation of Hazardous Materials, under, about or from 
the Premises, the Building, the Retail Development, or Rea Farms. 

ARTICLE 7 
TENANT'S OPERATING COVENANTS 

7.1 Operating Covenants. Tenant hereby covenants to open for business for at least one 
business day in the Premises fully fixtured, stocked, and staffed not later than the Rent Commencement 
Date, subject to delays in opening for business caused by Force Majeure matters. Thereafter, Tenant may 
at any time discontinue operating in the Premises (such election, a "Go-Dark Event") so long as it is not 
[lien in default under this lease (including, without limitation, provisions relating to the payment of 
Minimum Annual Rent, Additional Rent, and PercenEage Rent hereunder). So long as Tenant is operating 
in the Premises, Tenant covenants to (a) operate and conduct within the Premises the business that it is 
permitted to operate and conduct under the provisions hereof; (b) maintain within the Premises an adequate 
stock of food, together with sufficient personnel and Personal Property, to service and supply tl~e usual and 
ordinary requirements of its customers, and (c) keep the Premises in a neat, clean and orderly condition. 
Tenant shall promptly notify Landlord upon tine occurrence of a Go-Dark Cvent. Notwithstanding the 
foregoing, in the event that a Go-Dark Event occurs and continues for 90 or more consecutive days (unless 
such Go-Dark Event was necessitated by Force Majeure, fire or other casualty, or remodeling pursuant to 
tl~e teens Hereon, Tenant shall not be in default under tl~e terms oFthis Lease solely as a result of suc1~ Go-
Dark Event, but Landlord shall have tl~e right to recapture tl~e Premises at any time thereafter, effective 
immediately upon notice to Tenant thereof. In tl~e event that Landlord exercises its recapture right pursuant 
to the terms of this Section, this Lease shall terminate, except tltiat any obligations of Tenant hereunder 
accruing on or prior to such date, and any provisions titiat by their terms survive termination of this Lease, 
shall survive such termination. 
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7.2 Operutiag Days and Hours. Commencing witi~ the opening for business by Tenant in the 
Premises and for the remainder of tfie Lease Term, Tenant shall be open for business from 10:00 a.m. to 
8:00 p.m. on Mondays through Thursdays, from 10:00 a.m. to 9:00 p.m. on Fridays and Saturdays, and 
From I:00 p.m. to 6:00 p.m. on Sundays ("Operatin~Hours"}. Not~vitltisianding tl~e foregoing, Tenant may 
close on Easter Day, Thanksgiving Day, Clvistmas Day, and Ne~v Year's Day, and may close ai early on 
Independence Day, Christmas Eve Day, and New Year's Eve Day. 

ARTICT.E 8 
IMPROVEMENTS 

8.1 Landlord's Work. Landlord shall commence and diligently proceed with Landlord's 
Work so as to attempt to complete or substantially complete such construction in accordance with Exhibit 
C not later than the Target Delivery Date. 

8.2 Initial Construction of the Premises. Landlord shall, subject to and in accordance with 
tl~e provisions of E~liibit F attached hereto and incorporated Eierein by reference, contribute up to $50.00 
per rentable square feet of Floor Area (the "Construction Allowance") toward the cost of constructing 
"T'enant's Work in tl~e Premises. 'i'enant sltiall submit to Landlord plans and specifications for the 
construction of the interior of the Premises in accordance with Exhibit C hereto. From and after the 
Delivery Date, Tenant shall promptly commence and diligently proceed with construction so as to complete 
Tenant's Work and open for business in the Premises fully fixtured, stocked, and staffed on or before the 
Rent Commencement Date. All of Tenant's Personal Property must be new when installed in, or attached 
to, the Premises. 

8.3 Exterior Signage. AlEliou~h no freestanding sign shall be installed by Tenant within Rea 
Farms, Tenant shall be entitled, at Tenant's expense and subject to applicable signage and zoning 
ordinances and other requirements imposed by Governmental Authorities, to instal! signage on the "sign 
band" at the front of the Premises, including fuzzy's Taco Shop branded signage, provided such "sign 
band" signage either (i) complies in all respects with Section C of Landlord's signage criteria for the Retail 
Development attached hereto as Cxhibit 1 (the "Signage Aroaram") or {ii) is approved by Landlord, in 
Landlord's sole discretion. Approval of any other exterior signage proposed by Tenant to be installed and 
maintained on the $uildin~ shall be subject to Landlord's sole and absolute discretion. Notwithstanding 
the foregoing, provided Tenant causes its plans for Building-mounted signage to be prepared in all respects 
in compliance with Section I3 of tl~e Signage Program, Landlord's approval of Tenant's proposed Building-
mounted exterior signage shall not be unreasonably witl~lield. 

8.4 Subsequent Improvements. After the initial construction of the Premises, Tenant may, 
from time to time, at Tenant's own expense and in accordance with Exlsibit C, after givins Landlord written 
notice of its intentions to do so, make such Improvements to the Premises as'fenant may find necessary or 
convenient for its purposes so long as the value of tl~c Premises is not thereby diminished and subject to 
Landlord's approval as provided in this Section 8.~1. Tenant shall not make any of the Following 
improvements without Landlord's prior written consent in each instance: Improvements costing more than 
$25,Od0.00 in the agsregate per occurrence; improvements to the mechanical or electrical systems or to tl~e 
exterior walls or roof of the Premises; the addition of any mezzanine or ]mprovements that increase the size 
of any then-existing mezzanine; and any penetration into or through the roof of tl~e Building or the ceiling 
or floor of the Premises. Tenant shall reimburse Landlord for all costs and expenses (including, ~vitliout 
limitation, any architect or engineer fees) reasonably incurred by Landlord in reviewing and approving or 
disapproving Tenant's plans for Improvements. Tenant shall certify to Landlord Tenant's actual cost of 
constructing its Improvements within 30 days after completing tl~e same. 

8.5 Mecfianics' Liens. 
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8.S.I General. Other than Landlord's Work, if any, Tenant shall pay or cause to be paid 
all casts of labor, services and/or materials supplied in the prosecution of any work 
done in the Premises by or on behalf of Tenant or persons claiming under Tenant, 
and Tenant shall keep the Premises free and clear of all mechanics' liens and other 
liens arising out of any work done for Tenant or persons claiming under Tenant. 
Tenant shall promptly notify Landlord of any Claim or lien fi led against ilte 
Premises or tl~e commencement of any action affecting the title thereto. 

8.5.2 Contest of Lien. if Tenant desires Eo contest the claim of any mechanics' lien, 
Tenant shall (i) either post a release bond issued by a responsible corporate surety 
as prescribed by la~v or furnish Landlord with adequate security for the amount of 
tltie claim plus estimated costs and interest, and (ii) promptly pay or cause to be 
paid any and all sums awarded to the claimant on its suit. 

8.5.3 Landlord's Right to Cure. IPTenant fails to provide security for or satisfaction of 
any mechanics' lien, then Landlord, in addition to any other ri~lits or remedies it 
may have under this Lease or at law or in equity, may (but shall not be obligated 
to) discharge said lien by (i) paying the claimant an amount sufficient to settle and 
discharse the claim, (ii) posting a release bond, or (iii) taking such action as 
Landlord shall deem appropriate, and Tenant shall pay to Landlord on demand 
{and as Additional Rent hereunder) all costs incurred by Landlord in settling and 
discharging such lien (including reasonable attorneys' fees and bond premiums). 

8.5.3 Notice of Non-Responsibility. Landlord or its representatives shall have the ri~lit to 
post and keep posted on tl~e Premises noEices of non-responsibility or such other 
notices tl~At i.andlord may deem to be proper for the protection of Landlord's 
interest in the Premises. Tenant sliail give Landlord at least 10 days advance 
written notice of its intention to commence any ~vo~k that might result in a lien 
described in this Article 8. 

8.6 Title to Improvements. All Improvements shall become the property of Landlord upon 
tltie expiration or earlier termination of this Lease. Landlord's reversionary interest in tl~e Improvements 
shall at all times be prior and superior to any interest of any lender of Tenant or of any other entity claiming 
any purchase money lien or other interest in the Improvements. 

ARTICLE 9 
REPAIItS; MAINTENANCE 

9.1 Tenant's Obligations. Tenant agrees at all times from and after tl~e Commencement Date, 
at its o~vn cost and expense, to repair, maintain in good and tenantable condition and replace, as necessary, 
tl~e Premises and every part thereof {except portions of the Premises specifically required to be maintained 
by Landlord pursuant to this Lease), including, without limitation, the storefront; the Air Conditioning 
System; exterior and interior glass (including plate glass); sins; locks and closing devices, window sashes, 
casements and frames; doors and door frames; security grilles and similar enclosures; floor coverings; any 
grease traps and piping exclusively serving the Premises from the point of connection to the Premises; and 
all items of repair, maintenance, alteration, improvement or reconstruction relative to the Premises as may 
be required by any legal Requirement or the insurance undenvriter(s) for the Retail Development. A(I 
replacements made by Tenant shall be of like size, kind and quality to the items replaced as they existed 
when originally installed and shall be subject to Landlord's prior approval, which approval shall not be 
unreasonably ~aitl~held or delayed. Provided, however, thaE in no event shall Tenant be required to make 
repairs necessitated by the gross negligence or willFul misconduct of Landlord or anyone claiming under 
Landlord (as determined in a final, non-appealable ruling by a court of competent jurisdiction), because of 
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the failare of Landlord to perfarm or observe any term or condition of this Lease within a reasonable amount 
of time after its receipt of notification thereof from Tenant, or because oFlmprovements made by Landlord. 

9.2 Landlord's Obligations. Landlord shall repair, maintain in good and tenantable condition 
and replace, as necessary, Common Areas (subject to and in accordance with Section I I.Z), the roof, 
exterior walls (which may include, without limitation, painting and/or re-painting and resurfacing said 
exterior walls) and structural parts of the Premises, and all Utility Installations that serve the Premises on a 
nonexclusive basis (except wl~ere tl~e appropriate utility company performs such duties). Provided, 
however, in no event shall Landlord be required to make repairs necessitated by tiie negligence or willful 
acks of Tenant or anyone claiming under Tenant, because of tl~e failure of Tenant to perform or observe any 
term or condition of this Lease, or because of Improvements made by Tenant. Landlord shall be under no 
obligation to repair, replace or maintain the Premises or the mechanical equipment {including, tivitliout 
limitation, tltie Air Conditioning System) exclusively serving the Premises at any time, except as this Lease 
e~cpressly provides. Nonvithstanding anything to tl~e contrary contained in this Lease, Landlord shall not 
in any tvay be liable to Tenant for failure to make repairs as herein specifically required of it unless Tenant 
I~as previously notified Landlord of the need for such repairs and Landlord has failed to commence and 
complete said repairs within a reasonable period following receipt of Tenant's notification. As used in ibis 
Article 9, '`exterior walls" shall exclude (and, thus, Tenant shall be obligated to repair, maintain and replace, 
as necessary) storefronts, plate glass, ~vindo~v cases or window frames, doors or door frames, security grilles 
or similar enclosures. The definition of Common Area Expenses in this Lease shall include the costs 
incuRed by Landlord for all work performed by Landlord in accordance with this Section 9.2, except as 
otl~envise expressly provided for in this Lease. 

9.3 PerformAnce of Tenant's Work by Landlord. If Tenant refuses or neglects to repair, 
replace, or maintain tl~e Premises, or any part thereof, in a manner reasonably satisfactory to Landlord and 
consistent with Tenant's obligations under this Lease, Landlord shall have tl~e right, but not the obligation, 
upon giving Tenant reasonable notice of its election to do so, to enter tlse Premises and make such repairs 
or perform such maintenance or replacements on behalf of and for the account of Tenant. Nothing herein 
contained shall imply any duty of Landlord to do any work that, under any provision of ti~is Lease, Tenant 
is required to do, nor shall Landlord's performance of any repairs or maintenance work on behalf of Tenant 
constitute a waiver of Tenant's default in failing to do the same. No exercise by Landlord of any rights 
herein reserved shall entitle Tenant to any compensation, damages or abatement of Rent from Landlord for 
any injury or inconvenience occasioned thereby. If Landlord performs any maintenance or other obligations 
that Tenant is required to perforrn under the terms of this Lease, Tenant shall, upon demand, pay to Landlord 
(as Additional Rent) the costs and expenses incurred by Landlord in doing ttie same (or shall deposit with 
Landlord the anticipated amounts thereof, plus Landlord's Administrative Fee. 

9.4 Service Contracts. Tenant sha(1 contract ~vitl~ a qualified air conditioning service 
company approved by Landlord for the quarterly maintenance and tl~e repair and replacement, as necessary, 
of tlye Air Conditioning System. Additionally, Tenant shall contract .vith a qualified service company 
approved by Landlord for the cleaning and maintenance of grease traps in and exclusively serving the 
Premises, if any. Tenant shall provide Landlord with a copy of any contract required under this Section 9.4 
within ] 0 days after the Commencement Date, together ~vitli a copy of any subsequent contracts within 10 
days after their execution. Tl~e cost of all contracts wl~icl~ Tenant is required ko maintain under Ellis Section 
_9 4 shall be borne by Tenant. 

ARTICLE 10 
UTILITIES A1~1I) AIR CONDITIONIlVG 

10.1 Utilities. Landlord shall make Utility Installations available to tl~e Aremises or, at 
LandEord's sole and absolute option, to a central distribution point outside tl~e Premises. 
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10.2 Utilities Charge. Tenant shall pay tl~e Utilities Charge (if applicable} in accordance ~vitli 
Section 4.4. 

10.3 Culcuiation of Utilities Charge. The "Utilities Cl~arse" shall be tl~e amount charged to 
Tenant for any and all Utilities (if any) Furnished by Landlord to the Premises for the benefit of Tenant. If 
not already installed to serve the Premises or forming part of Landlord's Work, Tenant shall install, as a 
part of Tenant's Work, separate meters for ail Utilities serving the Premises and Tenant agrees, at its own 
expense, to pay to the appropriate utility company the cost of any such Utilities which are provided to the 
Premises and „l~icli are separately metered. if, at any time during tl~e Lease Tenn, any Utilities are not 
separately metered to the Premises and are instead provided in common with others, then {i) Landlord shall, 
in a fair and equitable manner, reasonably determine Tenant's share of the cost of the Utilities so provided, 
and such determination shall be used in the calculation of tl~e Utilities Charge, and (ii) tl~e rate used to 
compute the Utilities Charge shall not exceed the rate the local public utility company would have imposed 
Eiad said company furnished tl~e Utilities directly to Tenant. Provided, however, in the event a dispute arises 
between Landlord and Tenant relative to the determination oFTenant's share of the cost of any Utilities that 
are hereafter provided by Landlord to Tenant in common with others, such dispute shall be settled by an 
arbitration proceeding lreld in Charlotte, North Carolina, in accordance ~vitl~ tl~e Commercial Arbitration 
Rules of tl~e American Arbitration Association then in effect (un{ess tfte parties mutually agree otherwise). 

10.~t Air Conditioning System. Tenant steal I have no separate Air Conditioning System charge, 
but Tenant shall pay tl~e cost of all Utilities used to operate any Air Conditioning System currently installed 
by Landlord or hereafter installed by Tenant in, and to the extent exclusively serving, tl~e Premises. 

ARTICLE 11 
COMMON AREA 

11.1 Tenant's License to Use. Landlord grants to Tenant and its employees, customers and 
invitees a license to use the Common Area during the Lease Term, subject to the rights of Landlord, the 
other tenants of Landlord and the other owners and occupants of the Retail Development to use the same 
in common with Tenant. Without limitation of the foregoing, Tenant shall have the etclusive right to use 
the patio area adjacent to the Premises shown on Exhibit A-2 and, in connection therewith, hereby agrees 
to furnish and maintain such space as if it were a part of the Premises in accordance with the terms of this 
Lease (including, without limitation, tl~e applicable provisions of Section 9.1). Tenant's customers and 
invitees generally will Dave a nonexclusive right to use the automobile parking spaces in the Common Area, 
although Landlord reserves the right to designate a reasonable number of automobile parking spaces in tl~e 
Common Area for the exclusive use of customers and invitees of other tenants and occupants in the Retail 
Development. 

11.2 Operation and Maintenance of Common Arca. Landlord shall maintain and operate (or 
shall cause to be maintained and operated) the Common Area at all times. Landlord shall keep (or shall 
cause to be kept) the Common Area in a neat, clean and orderly condition and shall repair, maintain or 
replace all equipment and facilities tl~ereoP as Landlord shall deem necessary. Landlord may cause any or 
all oP the services concerning the Common Area to be provided by an independent contractors) or by an 
affiliates) of Landlord. 

I1.3 Common Area Expenses. 

11.3.1 In General. "Common Area Expenses" shall mean al) expenses incurred by 
Landlord in connection with tlic use, ownership, operation, and maintenance of the 
Common Area, including, without limitation, all Utilities serving the Common 
Areas; a1i general maintenance, repairs and replacements deemed necessary by 
Landlord or as may be required by any Governmental Authority or pursuant to any 
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restrictive covenant that encumbers the portion of the Retail Development of which 
the Premises is a part work performed by Landlord to the Common Areas in 
accordance with Section 9.2; resurfacing, restriping, and repair of all parking areas 
and parking garages; painting; cleaning; trash removal; snow and ice removal; 
sweeping and janitorial services; signs; f~o{iday and seasonal decorations; fire 
protection systems; personnel to implement any of the foregoing services, 
including, if Landlord deems necessary, the cost oFsecurity officers and security 
systems; the Amortization of Capital Items; all on-site costs and personnel 
expenses of Landlord incurred in managing tl~e Retail Development; alf costs 
attributable to the Retail Development under tl~e Master Declaration and tl~e Retai{ 
Declaration; and the Administrative Tee with respect to all such expenses. 
Provided, I~o~vever, Common Area Expenses shall not be deemed to include taxes 
and similar assessments and insurance premiums, ~vl~ich are addressed in Article 5 
herein. Further, at such time as the leases (as same may be amended} of tenants 
leasing at least 50°!0 of the total Floor Area o~ all premises then existing in tl~e 
Retail Development small contain a provision similar to this provision, Landlord 
may include as a part of Tenant's share of "Common Area Expenses" an amount, 
aE Landlord's discretion, of up to $1.00 per rentable square foot of tl~e Floor Area 
in Premises per year as a marketing/promotion fee. For the avoidance of doubt, 
"Common Area Expenses" does not include items for which Landlord receives 
reimbursement (as a result of insurance proceeds or condemnation awards), 
salaries above the level of "property manager", or any cost related to cite cost of 
the clean-up or remediation of ~lazardous Materials located on tl~e Retail 
Development on the date hereof. 

11.3.2 Calculation. Tenant shall pay its share of Common Area Expenses in tl~e manner 
provided in Section 4.4. Tenant's share of Common Area Expenses for tl}e 
previous calendar quarter or year (variable costs of such Common Area Expenses 
being grossed up to reflect occupancy oFall of the Floor Area then existing in tl~e 
Retail Development) shall be the proportion of all such expenses that the Floor 
Area of the Premises bears to tl~e total Floor Area of all premises then eYistins in 
tl~e Retail Development, whether or not actually occupied and open for business. 

11.4 Extended Hours Services. IfTenant desires to operate its business in the Premises beyond 
the Operating 1-lours, Tenant shall request Landlord's permission to do so, which request shall be subject 
to Landlord's approval (not to be unreasonably withheld, conditioned, or delayed), and thereafter shall 
notify Landlord of any changes in the times or dates of Tenant's extended hours of operation. From and 
after granting such approval, Landlord shall provide those extended hours services that it deems necessary, 
and Tenant shall reimburse Landlord for tl~e increased costs incurred by Landlord for such extended hours 
services, including, without limitation, lighting, security, Utilities and Landlord's Administrative Fee with 
respect to all such expenses. Tenant shall pay such increased costs as part of Additional Rent in accordance 
with Section 4.~3. 

11.5 Control of Common Arca. Landlord stall at all times have tl~e right to determine the 
nature and extent of the Common Area, ~v(tietlier the same be surface, underground or multiple-deck, and to 
make such changes thereto as it shall elect, including, without limitation, the location and relocation of 
driveways, entrances, exits and automobile parking spaces, tl~e direction and flow of traffic, and the 
designation of prohibited areas, landscaped areas and Utility ]nstallations; provided that, after initial 
construction of Rea rarms is complete, Landlord shall use commercially reasonable efforts to ensure tltiat 
no such determination, modification, orlease/license thereof materially and adversely decreases the parking 
or access available to, or visibility of, the Premises. Landlord shall at all times have the sole and e~cclusive 
control of the Common Area, including, without limitation, the ri~l~t to lease space ~vitl~in the Common 

f8 
92593563 

Case 20-30149    Doc 21-3    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
C    Page 25 of 95



Area to tenants for the sale and/or display of merchandise and/or services and tl~e right to pennit advertising 
displays, educational displays and entertainment in tl~e Common Area, sncludin~ kiosks, carts and other 
temporary or permanent stands. Landlord also shall have the ri~lit at any time and from time to time to 
exclude and restrain any person from the use or occupancy thereof. It shall be the duty of Tenant to keep 
all of the Common Area free and clear of any obstructions created or permitted by Tenant or resulting from 
Tenant's operation. 

11.6 Security Officers. 'Conant acknowledges that if Landlord provides security officers for the 
Common Area, Landlord does not represent, ~uarantec or assume responsibility that Tenant will be secure 
from any Claims relating to such security officers. Landlord shall ha~~c no obligation to Hire, maintain or 
provide such services, which may be withdrawn or cl~angeci at any time with or ~viti~out notice to Tenant or 
any other person and without liability to Landlord. 

11.7 Rules and Regulateons. Tenant shall abide by the Rules and Regulations governing the 
Retail Development set forth in 6xl~ibit D attaci~ed hereto and incorporated herein by reference. Landlord 
sliail have the right to make reasonable changes to such Rules and Regulations, or to establish additions! 
reasonable and equitable Rules and Regulations and to adopt reasonable and equitable amendments to the 
same from time to time for the proper and efficient operation and/or maintenance of tl~e Common Area, or 
any portion thereof, as Landlord determines, in its discretion. 

11.8 Parking Rules. Landlord shall have tf~e right to adopt {and modify from time to time} a 
nondiscriminatory, uniform policy for the parking facilities in tl~e Common Area, subject to ttie provisions 
in Section 1 1.1 I~erein. Notwithstanding any provision to the contrary in this Lease, Landlord shall not be 
entitled, during the Lease Term {including any extension thereofl, to charge Tenant or Tenant's agents, 
employees, contractors or invitees for parking within the Retail Development. As of tl~e Effective Date, 
Landlord's policy with respect to tl~e use of parking facilities by employees of tenants in the Retai{ 
Development is set forth in Exhibit D attached hereto. 

ARTICLE 12 
INSURANCE OBLIGATIONS 

12.1 TenanNs Insurance Obligations. At all times from and after the Commencement Date, 
Tenant shall procure and maintain, at its sole cost and expense, tl~e following policies of insurance: 

12.1.1 Liability. Commercial general liability insurance coverage (occurrence coverage) 
with broad form contractual liability coverage and with coverage limits of not less 
than $2,000,000.00 combined single limit, per occurrence, specifically including, 
if Tenant serves alcol~otic beverages at the Premises, liquor liability insurance 
covering consumption of alcoholic beverages by customers of Tenant. Such policy 
shall insure Tenant's performance of tl~e indemnity provisions of this Lease, but 
tl~e amount of such insurance shall not limit Tenant's liability nor reiieve Tenant 
of any obligation hereunder. 

12.11 Workers' CompensAtion. Workers' compensation insurance in tf~e amount 
required by tl~e State of North Carolina For the benefit of Tenant's employees. 

12.1.3 Plate Glass. Insurance covering the fail replacement cost of all plate glass on the 
Premises. 

12.1.4 Equipment. [3oiler and machinery insurance on the Air Conditioning System. 
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12.1.5 Tenant's Personal Pro~►erty and Improvements. Property insurance covering 
any peril generally included in the classification "special perils" (f/1Ja "all risks") 
covering all (i) food and merchandise, (ii) Improvements, and (iii) Personal 
Property owned or leased by Tenant {or for which Tenant is legally liable) and 
located in the Retail Development, in an amount not less than tl~e full replacement 
cost thereof. Any policy proceeds shall be used for the repair or replacement of 
the property damaged or destroyed, unless this Lease is terminated under the 
provisions of Article 17. 

12.2 Tenant's Policy Requirements. All policies of insurance provided for herein shall be 
issued by insurance companies that lave a general policyholder's rating of not less than "A" and a financial 
rating equivalent to a policyholder's surplus of at least $100,000,000.00, as rated in the most current 
available "Best's" Insurance Reports, and that nave been admitted or qualified to do business in t)ie StaEe 
of North Carolina by the insurance commission or other highest board, body or official responsible for 
overseeing tl~e insurance business in such state. Tenant's general liability policy as required in Section 
12.1.1 shall contain cross-liability endorsements. All policies of insurance provided for Itierein (with the 
exception of workers' compensation insurance) shall name as "additional insureds' Landlord, Landlord's 
property manager, all Mortgagees of Landlord and such other individuals or entities as Landlord may from 
time to time reasonably designate. Certificates of all insurance required of Tenant hereunder shall be 
delivered to Landlord at least 10 days prior to the Commencement Date. Tenant shall provide to Landlord, 
at least 30 days prior to expiration, certificates of insurance to evidence any renewal or additional insurance 
procured by Tenant. All certificates of insurance delivered to Landlord shall contain an agreement by the 
company issuing said policy to give Landlord 20 days' advance tivritten notice of any cancellation, lapse, 
reduction or other adverse change respecting such insurance, unless such agreement cannot be obtained at 
commercially reasonable rates. All commercial general liability, property damage or other casualty 
insurance policies shall be written as primary policies, not contributory with or secondary to coverage tf~at 
Landlord may carry. 

12.3 Landlord's Insurance Obligations. At a{I times from and after tl~e Commencement Date, 
Landlord shall maintain {or shall cause to be maintained) in effect insurance providing protection for the 
following liabilities and/or risks: (a) commercial general liability for bodily injury and property damage 
arising from the ownership and/or operation of the Retail Development with coverage limits at least equal 
to those Tenant is required to maintain as provided i~erein, and (b) any peril generally included in the 
classification "special perils" (f!k/a "all risks") in the geographic area in ~vl~icl~ the Retail Development is 
located, covering the Retail Development exclusive of any item that Tenant or any other tenant is required 
to insure or any item, building or improvement that anotltier party is required to insure, in an amount that is 
tine greater of 80% of its full replacement cost {exclusive of the cost of excavations, foundations and 
footings), or such greater amount as any Mortgagee may require Landlord to maintain. 

I2.4 Mutual Waivers of Rights. Landlord (for itself and its insurer} waives any rights, 
including rights of subrogation, and Tenant {for itself and its insurer) waives any rights, including rights of 
subrogation, each may have against tl~e other for compensation of any loss or damage occasioned to 
Landlord or Tenant arising from any risk generally covered by the "special perils" (f/k/a "all risks") 
insurance required to be carried by Landlord and Tenant. The foregoing waivers of subrogation shall be 
operative only for so long as available in the State of North Carolina. The foregoing waivers shall be 
effective ~vltiether or not the parties maintain tl~e insurance required to be carried pursuant to this Lease. 

ARTICLE 13 
INDEMNITY 

13.1 Indemnities. Landlord and Tenant shall each indemnify and save harmless tl~e other, as 
follows: 

20 
92593563 

Case 20-30149    Doc 21-3    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
C    Page 27 of 95



13.1.1 Tenant's Indemnity. Except as otherwise provided in Section }2.4 herein, Tenant 
indemnifies Landlord for damages proximately caused by tttie negligence or 
wrongful conduct of Tenant and Tenant's agents and employees. 

13.1.2 Landlord's Indemnity. Except as otl~er~vise provided in Section 12.4 Itierein, 
Landlord indemnifies Tenant for damages proximately caused by tfie negligence 
or wrongful conduct of Landlord and Landlord's agents and employees. 

13.2 Indemnification Scope and SurvivAl. The indemnity provisions in this Article 13 cover 
personal injury and property damage and shall bind the agents, servants and employees of Landlord and 
Tenant (as the case may be). Tlie indemnity obligations in this Article 13 shall survive the expiration or 
earlier termination of this Lease. 

ARTICLE 14 
OCCUPANCY TRANSACTIONS 

14.1 Restrictions. 

14.1.1 1~10 Encumbrances. Tenant shall noE make, consent to, or suffer any Encumbrance 
without Use prior written consent of Landlord, which Landlord may grant or 
withhold in its sole and absolute discretion. For tfie avoidance of doubt, neither a 
Personal Property Financing nor entering into a franchise agreement witi~ Tenant's 
franchisor shall constitute an Encumbrance. 

1A.1.2 Other Occupancy Transactions. Tenant shall not enter into or consent to an 
Occupancy Transaction without first obtaining Landlord's written consent, which 
Landlord may withhold or condition in Landlord's sole and absolute discretion. 
Norivithstanding the foregoing, Tenant may assign its interest in this Lease or 
sublease the Premises with Landlord's prior written consent, which consent shall 
not be unreasonably withheld, conditioned, or delayed, provided that (i) such 
assignment is in form and substance reasonably satisfactory to Landlord and (ii) 
Tenant remains liable under tl~e terms of this Lease. For ti c avoidance of doubt, 
qualities of a proposed assignee that could provide a reasonable basis for Landlord 
~vithltiolding its consent include, but are not limited to, such assignee Laving 
(relative to Tenant) insufficient business or industry experience, poor 
creditworthiness, or a baci reputation. Further, Tenant may assign its interest in 
this Lease or sublease the Premises (with prior notice to Landlord buE withouE 
Landlord's prior written consent, so long as the financial condition and 
creditrvorthiness of the Tenant and proposed transferee, in each case, will not be 
materially less than that of Tenant (as of the date on which this Lease was 
originally executed), and Tenant remains liable under tl~e terms of this Lease) to 
{i) Franchisor (defined below), (ii} in association with a merger or other 
consolidation or division of Tenant's business, (iii) another franchisee of 
Franchisor having a net ~vorti~ equal to or greater than Tenant, or (iv) to an entity 
acquiring all or substantially all of Tenan['s assets {in each case, a "Permitted 
Transfer"). 

1d.2 Condition Precedent. Tenant shall not Dave the right o: power to enter into an Occupancy 
Transaction if Tenant sisal) be in default under any provision of titiis Lease beyond any applicable notice 
and cure period. 
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14.3 Procedures. Should Tenant desire to enter into an Occupancy Transaction, Tenant sl~afl 
request Landlord's consent to (or, in the case of a Permitted Transfer, deliver notice to Landlord o~ such 
transaction in writing at least 34 days before the proposed effective date of any svcl~ transaction. Such 
request shall include the following: 

14.3.1 A detailed description of the proposed transaction, includiitig its nature; the 
proposed effective date; 

14.3.2 Copies of the associated asset purchase agreement, sublease, andlor assignment; 

14.3.3 A description of tl~e identity, Fnancial condition and previous business experience 
of Tenant and Transferee, including, without limitation, copies of the latest income 
statement, balance sheet and statement of cash flow (with accompanying notes and 
disclosures of all material changes thereto) in audited form, if available, and 
certified as accurate by Tenant or Transferee, respectively, to~etl~er with a 
statement authorizing Land{ord or its designated representatives) to investigate 
Tenant's and Transferee's business experience, credit and financial responsibility; 
and 

14.3.4 A statement by Tenant and Transferee agreeing that it is their intention to complete 
the transaction if Landlord consents thereto. 

14.4 Response by Landlord; Documentation. Within 30 days after receipt ofTenant's request 
for consent and all items required under Section 14.3, Landlord may (a) consent to the proposed Occupancy 
Transaction, {b) exercise its rights under Section Error! Reference source not found., or {c) refuse to 
consent to the Occupancy Transaction. Any consent by Landlord to any Occupancy Transaction shall be 
evidenced by an instrument prepared by Landlord and executed by Tenant and Transferee. As a condition 
to the completion of such transaction, Transferee shall agree in ~~~riting to assume and perform all of the 
terms, covenants and conditions of this Lease that are obligations of Tenant. Tenant shall remain fully 
liable to perform its duties under this Lease following the Occupancy Transaction. Tenant shall, on demand 
of Landlord, reimburse Landlord for a!I Landlord's reasonable costs, including attorneys' fees, incurred by 
Landlord in obtaining advice and preparing documentation for each requested Occupancy Transaction. 

14.5 Consideration to Landlord. [f Tenant enters into an Occupancy Transaction in tl~e form 
of a sublease, tl~e Minimum Annual Rent then payable shat! be increased (if applicable) on the effective 
date of such transaction to the total rental or other compensation payable by the Transferee to Tenant under 
or in connection with such sublease. In no event, however, shall the Minimum Annual Rent, as adjusted, 
be less titian the Minimum Annual Rent otherwise provided for under this !.ease. 

14.6 Intentionally Omittccl. 

14.7 Nullity. Any Occupancy Transaction purportedly consummated in violation of the 
provisions of this Artic{e 14 shall be null and void and of no force or effect. 

ARTICLE 15 
DEFAULTS BY TENANT; LANDLORD'S REMEDIES 

15.1 Events of Default. The occurrence of any of tl~e following shall constitute a default by 
Tenant and a breach of this Lease: 

15.1.1 Failing or refusing to pay any amount of Rent when due in accordance with the 
provisions of this Lease; or 

~~ 
925935G3 

Case 20-30149    Doc 21-3    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
C    Page 29 of 95



15.1.2 Conducting agoing-out-of-business, liquidation or similar sale; or 

15.1.3 Failing or refusing to perform fully and promptly any covenant or condition of this 
Lease, other than tf~ose specified in Section 15.1.1 and Section 15.1.2 above. 

15.2 Notices. Following the occurrence of any of tl~e defaults specified in Section 15.1, 
Landlord shall give Tenant a written notice specifying il~e nature of tl}e default and demanding that Tenant 
either fully cure each such default within the applicable time period specified below or quit tl~e Premises 
and surrender tl~e same to Landlord: 

15.2.1 For nonpayment of Rent, fve days; 

15.22 for conducting adoing-out-of-business, liquidation or similar sale, tltiree days; and 

15.2.3 For any default other than those specified in Section 15.2.1 and Section ] 5.2.2 
above, a reasonable period not to exceed 30 days; provided, I~owever, if such 
default cannot be cured within said time period but is curable, Tenant shall be 
deemed to lave cured such default if Tenant so notifies Landlord in writing, 
commences cure oCthe default within said time period, thereafter diligently and in 
good faith continues with said cure while concurrently providing Landlord with 
written notice at the end of every tivo-week period as to the progress of Tenant's 
cure, and actually completes said cure within a reasonable period of time {not to 
exceed 90 days). 

To the extent permitted by applicable state law, the time periods provided in this Section 15.2 for 
cure ofTenant's defaults under this Lease shall be in lieu of, and not in addition to, any similar time periods 
prescribed by applicable state ia~v as a condition precedent to tl~e commencement of legal action against 
Tenant for possession of the Premises. Any notice given pursuant to this Section 15.2 is in lieu of any 
written notice required by statute or law, and Tenant waives {to the fullest extent permitted by law) the 
giving of any notice other titian that provided for in this Section 15.2. Notwithstanding any term or provision 
in this Section 15.2 or elsewhere in this Lease to the contrary, ~vitl~ respect to Tenant's performance 
obligations under Section 19.1 and Section 193 herein, Tenant shall not be afforded any notice and cure 
periods beyond those explicitly provided in said Section 19.1 and Section 19.3. 

15.3 Landlord's Rights and Remedies. Should Tenant fail to cure within tl~e applicable time 
period specified in Section 15.2 any default specified in Section 15.1, Landlord may exercise any of the 
following rights without further notice or demand of any kind to Tenant or any oti~er person, except as 
required by applicable state law: 

15.3.1 Landlord may terminate tills Lease and Tenant's right to possession of the Premises 
and reenter the Premises, take possession thereof and remove all persons 
t(~ereFrom, following wl~icl~ Tenant shall have no further claim thereon or 
hereunder; 

15.3.2 Without terminating this Lease and the obligations of Tenant Hereunder, Landlord 
may terminate Tenant's right to possession of the Premises and reenter the 
Premises and occupy the whole or any part thereof; or 

15.3.3 Even though Landlord may leave reentered Elie Premises witEiout terminating tills 
Lease, in accordance with Section 15.3.2, Landlord may elect thereafter to 
terminate tl;is Lease. 

~3 
92593563 

Case 20-30149    Doc 21-3    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
C    Page 30 of 95



Should Landlord have reentered the Premises under the provisions of Section 15.3.?, Landlord shall 
not be deemed to have terminated this Lease or to have accepted a surrender thereof by any such reentry, 
unless Landlord shall have notified Tenant in .vriting that it I~as so elected to terminate this Lease. Tenant 
furilier covenants that the service by Landlord of any notice pursuant to the unlawful detainer or eviction 
statutes of tltie State of North Carolina and the surrender of possession pursuant to such notice shall not 
(unless Landlord elects to t{ie contrary at tl~e time of, or at any tinZe subsequent to, the serving; of such notice 
and such election is evidenced by a written notice to Tenant) be deemed to be a termination of this Lease. 
In the event of any reentry or taking possession of the Premises as aforesaid, Landlord s1~a11 have the right, 
but not the obligation, to remove therefrom all or any part of tl~e mercltiandise, lmprovements or Personal 
Property iocated therein and to place tl~e same in storage at a public warehouse at the expense and risk of 
Tenant. The rights and remedies given to Landlord in ibis Section 15.3 shall be additional and supplemental 
to al! other rights or remedies which Landlord may Dave under laws in force when the default occurs or in 
equity. 

15.4 Landlord's Damages. Should Landlord terminate this Lease or Tenant's right to 
possession of the Premises pursuant to tl~e provisions of Section 15.3, Landlord may recover from Tenant, 
as damages, all of the following: 

15.~1.I The worth at the time of award of any unpaid Rent that had been earned at the time 
of such termination; 

15.4.2 The worth at the time oFaward of the amount by which ttie unpaid Rent that would 
have been earned after such termination until the time of award exceeds the greater 
of (i) the amount of such Rent loss Tenant proves could lave been reasonably 
avoided or (ii) the amount of rents actually received by Landlord in connection 
with a lease of the Premises to a replacement tenant; 

15.4.3 The ~vortl~ at the time of award of the amount by ~vl~icl~ tltie unpaid Rent for the 
balance of the Lease Term after the time of award exceeds tl~e greater of (i} the 
amount of such Rent loss Tenant proves could be reasonably avoided or (ii) the 
amount of rents to be received by Landlord in connection with a t1~en-effective 
lease of the Premises to a replacement tenant; provided, however, that if Landlord 
enters into a lease of the Premises with a replacement tenant after the time of the 
award, then Landlord shakl reimburse Tenant for base rent actually received under 
such replacement {ease during the period commencing on the rent commencement 
date of such lease and ending on the termination of the Lease Term; 

15.4.4 Any other amount necessary to compensate Landlord for all the detriment actually 
caused by Tenant's failure to perform its obligations under this Lease or which in 
the ordinary course of things would be likely to result El~erefrom, including, 
~vitl~out limitation, any costs or expenses (including reasonable attorneys' fees) 
incurred by Landlord in {i}retaking possession of the Premises, (ii) maintaining or 
preserving the Premises after such default, (iii) preparing the Premises for reletting 
to a new tenant, including repairs or alterations to the Premises for such relettin~, 
{iv) reletting the Premises (including leasing commissions) and (v) enforcing 
Tenant's obligations under this Lease; 

15.=1.5 Tlie amount specified in Section 5 of Gxllibit F; and 

15.4.6 At Landlord's election, such other amounts in Addition to or in lieu of the Foregoing 
as may be permitted from time to time by the laws of the State of North Carolina. 
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As used in Section ! 5.4,1 and Section 15.4.2, the "worth at the time of award" is computed by 
a1lo~vin~ interest at the Interest Rate. As used in Section 15.43, the "worth at the time of award" is 
computed by discounting such amount at tl~e discount rate of the Federal Reserve Bank of Charlotte, North 
Carolina, at the time of award, plus 1 %. 

All Additional Rent shall, for the purposes of calculating any amount due under the provisions of 
Section 15.4.3, be computed on the basis of the average monthly amount thereof accruing during the 
immediately preceding 60-month period, except that, if it becomes necessary to compute such Additional 
Kent before the expiration of the 60-month period immediately following the Rent Commencement Date, 
then such Additional Rent shall be computed on the basis of tl~e average monthly amount hereof accruing 
during such shorter period. 

In the event that Landlord recaptures the Premises in tl~e exercise of its remedies 1~ereunder, 
Landlord shall use commercially reasonable efforts to re-]et tl~e Premises, but, for tfie avoidance of doubt, 
in no event shall Landlord be required to, i~rte~• alia, (i) give priority to the ce-letting of the Premises over 
any other space in tl~e Retail Development, {ii) contract with a parry at a rents{ below fair market value, 
(iii} contract with a party represented by a broker, agent, or salesperson wlio requests of Landlord a 
commission in excess of market amounts, (iv) contract with a party who Landlord considers in its 
reasonable judgment as non-credinvorthy, or (v} contract with a party whose use is not compatible in 
Landlord's judgment with the tenant mix of the Retail Development. 

Except as expressly provided in any guaranty executed on behalf ofTenant in association with this 
Lease, the obligations of Tenant under this Lease (including any actual or alleged breach or default by 
Tenant) do noE constitute personal obligations of the individual partners, directors, officers, members or 
shareholders of Tenant or Tenant's partners, and Landlord shalt not seek recourse against the individual 
partners, directors, officers, members or shareholders of Tenant or against Tenant's partners or any other 
persons or entities Laving any interest in Tenant, or any of their personal assets for satisfaction of any 
liability with respect to this Lease. 

Except as expressly provided herein, in no event shall Tenant ever be liable pursuant to this Lease 
for consequential damages. 

15.5 Personal Property. Landlord hereby agrees that any contractual or statutory lien right that 
Landlord has or may have in tl~e merchandise and Personal Property ofthe Tenant is and evil) be subordinate 
and subject to the claim of the Bolder of afirst-lien security interest in such assets (hereafter referred to as 
"t'enant's Lender"). 

Without limitation of the foregoing, in the event of Tenant's default, Tenant shall not remove its 
merchandise or Personal PropeRy from tf~e Premises. In the event of any reentry or taking possession of 
the Premises by Landlord as provided in this Article I5, or in the event that Tenant's Lender notifies 
Landlord that it intends to repossess the Personal Property, Landlord shall allow any merchandise or 
Personal Property of Tenant then located inside titre Premises to remain at the Premises for a period 
commencing on the date that is the earlier of (i) such exercise of remedies by Landlord or (ii) Landlord's 
receipt of such notice from Tenant's Lender, and ending on tl~e date that is tl~e earlier of (~) b0 days after 
the commencement of such period or (y) Landlord's receipt of notice from Tenant's Lender that no further 
access to the Premises is required by Tenant's Lender (the "Collateral Removal Period"). During the 
Collateral Removal Period, Landlord sha{I, subject to the satisfaction ofihe Collateral Removal Conditions, 
allow Tenant's Lender to store the Personal Property at tltie Premises and/or remove tl3e Personal Property 
from the Premises. Por the purposes l~ereoF, "Collateral Rernova! Conditions" means (a) Tenant or Tenant's 
Lender has paid and is then paying to Landlord all amounts due under this Lease, and {b) Tenant's Lender 
leas delivered to Landlord an indemnification agreement, in form and substance reasonably satisfactory to 
Landlord, pursuant to ~vhicli Tenant's Lender agrees to indemnify and bold Landlord harmless from any 
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and all claims, damages, actions and causes of actions, and costs and expenses incurred by Landlord as a 
direct result of Lender's access to titre Premises and die removal or use of the Personal Property therefrom, 
and agrees to repair any damage directly caused by entry and removal of any Personal Property. 

After tl~e expiration of t1~e Collateral Removal Period, Landlord small have no further obligations under t1~is 
Lease, and Landlord may dispose of any remaining merchandise or Personal Property at the Premises 
without offset or obligation. 

15.6 Waiver of Rights of Redemption. Tenant expressly waives any and all rights of 
redemption granted by or under any present or Future laws iFTenant is evicted or dispossessed for any cause 
or if Landlord obtains possession of the Premises by reason of the violation by Tenant of any of tl~e terms, 
covenants and conditions of this Lease or otherwise. 

ARTICLE 16 
DEFAULTS BY LANDLORD; TENANT'S REMEDIES 

16.1 Default by Landlord. (f Landlord fails to perform or observe any of the terms, covenants 
or conditions contained in this Lease on its part to be performed ar observed within 30 days (or, in the case 
of an emergency, a reasonable period of time in light of the nature oFsuch emergency) after written notice 
of default from Tenant or, when more than 30 days shall be required because of the nature of the default, if 
I..andlord shalt fail to proceed diligently to cure such default after written notice thereof from Tenant, said 
failure shall constitute a default by Landlord under this Lease. Upon a default by Landlord, after the 
expiration of the notice and cure periods set forth above, Tenant shall have all rights and remedies at law 
or in equity. Further, if such default is with respect to Landlord's repair and maintenance obligations for 
the Premises, after the expiration of the applicable cure period as set forth above, Tenant sisal! Dave the 
right to complete such repair and maintenance in a commercially reasonable manner (so long as such work 
is undertaken and completed in accordance with the other terms and provisions ofthis Lease), and Landlord 
stall reimburse Tenant for the actual, out-of-pocket expenses incurred by Tenant therefor. 

16.2 Notice to Mortgagees. If file Premises, or any part thereof, or any interest of Landlord in 
this Lease or file Rent due hereunder are at any time subject to any Mortgage and if Tenant is liven notice 
of the name and address of the Mortgagee, then Tenant shall give written notice of any Landlord's default 
to such Mortgagee, specifying tl~e default in reasonable detail, and affording such Mortgagee a reasonable 
opportunity, at such Mortgagee's option, to perForm on behalf of Landlord. If suc1~ Mortgagee does perform 
on behalf of Landlord, such default shall be deemed cured. 

16.3 Limitations on Remedies Against Landlord. In file event Tenant makes any Claim or 
asserts any cause of action against Landlord under or relating to this Lease: (a) Tenant's sole and exclusive 
remedy shall be against the equity of Landlord in the Retail Development ("Landlord's Faulty"), (b) no 
other real, personal or mired properly of Landlord, wherever located, shall be subject to levy on any 
judgmenE obtained against Landlord, (c) if Landlord's Equity is insufficient to satisfy any judgment, Tenant 
will not institute any Further action, suit, Claim or demand, in law or in equity, against Landlord for or on 
tine account of such deficiency, and (d) such neglect or failure shall not constitute consent by Landlord for 
Tenant to perform or observe such terms, covenants or conditions at Landlord's expense. The limitations 
set forth in this Section 16.3 shall be enforceable by Landlord andlor by any partner, trustee, officer, 
employee, agent, or property manager of Landlord. Nohvithstanding anything contained in this Lease to 
file contrary, (i) the obligations of Landlord under this Lease (including any actual or alleged breach or 
default by Landlord) do not constitute personal obligations of tl~e individual partners, directors, officers, 
members or shareholders of Landlord or Landlord's partners, and Tenant shall not seek recourse against tl~e 
individual partners, directors, officers, members or shareholders of Landlord or against Landlord's partners 
or any other persons or entities having any interest in Landlord, or an}' of their personal assets for 
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satisfaction of any liability with respect to this Lease, and (ii) in no event shall Landlord ever be liable 
pursuant to this Lease for lost profits or consequential, speculative or punitive damages. 

1G.4 Landlord's Exemption From Liability. Landlord shall noE be liable for injury to 
Tenant's business or loss of income therefrom or for damage that may be sustained by the person, 
merchandise or Personal Property of Tenant, its employees, invitees, customers, agents or contractors or 
any other person in or about tt~e Premises, caused by or resulting from fire, steam, electricity, gas, water or 
rain, wliicli may leak or tlo~v from or into any part of the Premises, or from the breakage, feaka~e, 
obstruction or other defects of the Utility Installations, Air Conditioning; System or other components of 
the Premises, tl~e Building, the Retail Development, or Rea Farms, except to the extent that such damage 
or loss is caused by Landlord's dross negligence or willful misconduct. Landlord makes no representations 
or warranties with respect to tl~e Air Conditioning System or Utility Installations (other than those 
conskructed by or on behalf of Landlord as part of Landlord's Work) existing as of the date I~ereof or in the 
future. Landlord shall not be liable in damages or otherwise for any discontinuance. failure or interruption 
of service to tl~e Premises of Utilities or the Air Conditioning System, except to the extent of Landlord's 
cross negligence or willful misconduct (as determined in a final, non-appealable ruling by a court of 
competent jurisdiction) and Tenant shall have no right to terminate t{its Lease or withhold Rent because of 
the same. Except as expressly provided ltiereing, Landlord steal} not be liable for any damages arising from 
any use, act or failure to act of any otltier tenant or occupant, if any, of Rea Farms. 

ARTICLE 17 
RECONSTRUCTION 

17.1 Insured Casualty. Upon the occurrence of an Insured Casualty to the Premises, Landlord 
shalt commence (or sl~al[ cause to be commenced) Reconstruction of Landlord's Work within 90 days after 
such occurrence (provided neither party has terminated this Lease pursuant to this Article 17) and prosecute 
tl~e same diligently to completion, and Tenant shall commence Reconstruction of Tenant's Work promptly 
upon completion of Landlord's Work and shall diligently prosecute tltie same to completion no later than 
150 days after the completion of i.andtord's Work. In the event of a Major Destruction of the Premises 
(whether an Insured Casualty or an Uninsured Casualty} during the last t~vo (2) years of the Lease Term, 
Landlord and Tenant each shall have tl~e option to terminate this Lease on written notice to the other of 
exercise thereof within 30 days after such occurrence. 

17.2 Uninsured Casualty. Upon the occurrence of an Uninsured Casualty to the Premises, 
Landlord shall have the right to elect, and shall witlisn 60 days following the date of such damage give 
Tenant written notice of Landlord's election, eiti~er to commence Reconstruction of l.andlorci's Work and 
prosecute the same diligently to completion, in which event this Lease shall continue in full force and effect 
{subject to any appiicabEe abatement specified in Section 17.5), or not to perform such Reconstruction of 
Landlord's Work, in which event this Lease shall cease and terminate not later than 60 days after Landlord's 
notice of its election to terminate. In tl~e event Landlord elects to complete the Reconstruction of Landlord's 
Work pursuant to this Section 17.2, Tenant shalt commence Reconstruction of Tenants Work promptly 
upon completion of Landlord's Work and shall diligently prosecute the same to completion no later than 
1 SU days after tl~e completion of Landlord's Work. 

17.3 Construction Provisions. Reconstruction shall substantially conform to the provisions of 
Gxhibit C and shall cover Landlord's ~'Vork and Tenant's Work. Landlord shall reconstruct the Premises 
only to tl~e extent of Landlord's Work; Tenant, at its sole cost and expense, shall reconstruct Tenant's Work 
and shall replace its merchandise, Improvements and Personal Property. Provided, however, in the event 
of an Insured Casualty and presuming this Lease is not terminated in accordance with any provision in this 
Article 17, Landlord shall make available to Tenant insurance proceeds remaining after full payment for 
the costs of Reconstruction of Landlord's Work to apply toward tl~e cocks of Reconstruction of Tenant's 
Worh. 
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17.4 Release of Liability. In the event of the termination of this Lease under any of the 
provisions of this Article 17, both E.ancflord and Tenant shall be released from any liability or obligation 
under this Lease, except as othen~ise provided for in this Lease, arising after the date of termination. 

17.5 Abatement of Rent. In the event of Reconstruction of the Aremises, the Minimum Annual 
Rent payable by Tenant shall be abated proportionately in accordance with the degree to ~vl~icli Tenant's 
use of the Premises is impaired, commencing from the date of destruction and continuing during the period 
of such Reconstruction provided above. Tenant shalE continue the operation of its business in the Premises 
during any such period to tl~e extent reasonably practicable from the standpoint of prudent business 
management, and the obligation of Tenant to pay Percentage Rent and Additional Rent shall remain in full 
force and effect during the period of Reconstruction. Tenant shall not be entitled to any compensation or 
damages From Landlord for loss of use of tl~e whole or any part of the Premises, the Building, Tenant's 
Personal Property, or any inconvenience or annoyance occasioned by such damage, Reconstruction or 
replacement. 

17.6 Major Destruction. Nohvithstanding any of the foregoing provisions of this Article 17, 
should there be a Major Destruction of the Retail Development at any time after the E(~'ective Date, 
Landlord shall have the right to terminate this Lease on written notice to Tenant within 30 days after suc1~ 
destruction. 

ARTICLE I8 
EMINENT DOMAIN 

18.1 Total Taking. If tl~e entire Premises shall be appropriated or taken under tl~e power of 
eminent domain by any public or quas+-public authority or under threat of and in lieu of condemnation 
(hereinafter, "taken" or "taking"), this Lease shall terminate as of the date of such taping, and Landlord and 
Tenant shall Dave no further liability or obligation, except as otl~envise provided for in this Lease, arising 
under this Lease after suck date. 

18.2 Partial Taking; Right to Terminate. 1f more than 25% of the Floor Area of the Premises 
is taken, or if by reason of any taking, regardless of the amount so taken, t1~e remainder of the Premises is 
not one undivided space or is rendered unusable for the Permitted Use, either Landlord or Tenant shall Dave 
tl~e right to terminate this Lease as of tl~e date Tenant is required to vacate tl~e portion ofthe Premises taken, 
upon giving notice of such election within 30 days after receipt by Tenant from Landlord of written notice 
that said Premises leave been or will be so taken. in addition, if such a significant portion of the Retail 
Development or Common Area is taken that, in Landlord's reasonable opinion, substantial Reconstruction 
is required on t1~e remaining portion, Landlord shalt have the right to terminate this Lease upon 30 days' 
written notice to Tenant. In the event of such termination, both Landlord and Tenant shall be released from 
any fiabiiity or obligation under this Lease, except as otherwise provided for in flits Lease, arising after the 
date oftermination. Landlord and Tenant shall, immediately after leamingofany taking, dive notice thereof 
to each other. 

I8.3 Reconstruction. If this Lease is not terminated pursuant to Section ] 8.2 above, then 
Tenant shat! continue to occupy that portion of t1~e Premises not taken and flee parties shall proceed as 
follows: (a) as soon as reasonably possible, Landlord sha11 restore (or shall cause to be restored) the 
Premises remaining to a complete unit of like quality and character as existed prior to such appropriation 
or taking to tl~e extent of the condemnation award actually received by i.andlord for Ehe Premises, and (b) 
flee Minimum Annual Rent provided for in Section 1.11 and Additional Rent stall be reduced on an 
equitable basis, taking into account the relative values of tl~e portion taken as compared to the portion 
remaining. Tenant waives any statutory rights of termination that may arise because of any partial taking 
of flee Premises. 
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18.4 Award. Landlord shall be entitled to the entire condemnation award for any taking oFthe 
Premises, the Building, or the Retail Development, or any part thereof. Tenant's right to receive any 
amounts separately awarded io Tenant directly from the condemning authority for the taking of its 
merchandise, Personal Property, relocation expenses and/or interests in other than the real property ta~:en 
shall not be affected in any manner by the provisions of this Article 18, provided Tenant's award does not 
reduce or affect Landlord's award. 

ARTICLE I9 
SUBORDINATION; ATTORNMENT; ESTOPPEL 

19.1 Subordination to Mortgage. This Lease and all of Tenant's rights hereunder are and shall 
be subject and subordinate io all currently existing and future Mortgages affecting the Premises. Within 10 
business days after the receipt of a request #'rom Landlord or any Mortgagee, Tenant shall confirm such 
subordination by executing a recordable subordination agreement in form and content reasonably 
satisfactory to Tenant, Landlord, and Landlord's Mortsagee. Provided, however, as a condition to Tenant's 
obligakion to execute and deliver any such subordinaEion agreement, the applicable Mortgagee must agree 
that this Lease shall not be divested by foreclosure or other default proceedings thereunder so long as Tenant 
small not be in default under the terms of this Lease beyond any applicable cure period set forth herein. 
Tenant shall, ~vitl~in 10 business days after written request therefor, execute and deliver such documents as 
are requested by the Mortgagee to confirm such subordination, subject to the foregoing limitation. Tenant 
acknowledges that any Mortgagee itas the right to subordinate at any time its interest in this Lease and the 
leasehold estate to that of Tenant, without Tenant's consent. 

19.2 Attornment. If Landlord sells, transfers, or conveys its interest in the Premises or this 
Lease, or iFthe same is foreclosed judicially or nonjudicially, or otherwise acquired, by a Mortgagee, upon 
ttie request of Landlord or Landlord's successor, Tenant shall attorn to said successor, provided said 
successor accepts the Premises subject to this Lease and assumes Landlord's obligations under this Lease; 
provided further that suc1~ successor shall not be (a) liable far any act or omission of any previous landlord 
under the Lease, except to the extent continuing and capable of being cured by such party; (b) subject to 
any offsets or defenses which Tenant may lave against any previous landlord under tl~e Lease; (c) bound 
by any payment of rent or additional rent ~vl~icl~ Tenant might lave paid for more than one month in advance 
of the due date under tl~e Lease to any previous landlord; (d) obligated to make any payment to Tenant 
~vhicl~ any previous landlord was required to make before Lender succeeded to the landlord's interest; (e) 
accountable for any monies deposited with any previous landlord (including security deposits), except to 
the extent such monies are actually received by Lender; (f} bound by any amendment or modification of 
the f.ease or any waiver of any term of tl~e Lease made without Lender's written consent; (g) bound by any 
surrender or termination of the Lease made without Lender's written consent {unless effected unilaterally 
by Tenant pursuant to tl~e express terms of tf~e Lease); (h) obligated to complete any improvement or 
construction on the Property or to pay or reimburse Tenant for any tenant improvement allowance, 
construction allowance or leasing commissions; (i) liable for any default oFany previous landlord under the 
Lease; or (j) bound by any provision in the Lease granting Tenant a purchase option or first right of refusal 
or offer with regard to the Property. There is attached to this Lease as Exhibit G a form of tl~e Subordination, 
Non-Disturbance and Attornment Agreement which Tenant agrees is satisfactory and acceptable to 
implement tl~e provisions of Section 19.1 herein and this Section 19.2, although Landlord reserves the right 
co use different agreement forms (in lieu of the agreement form attached hereto as Exhibit G}, with such 
reasonable cl~an~;es as may be obtained by Landlord or Tenant in connection with each such party's 
negotiation thereof, at ttie request of a potential mortgagee or purchaser. 

19.3 Estoppel Certificate. Within 10 business days after request from Landlord; Tenant sha11 
execute and deliver to Landlord an Gstoppel Certificate (to be prepared by Landlord and delivered to 
Tenant) with appropriate facts concerning the status of this Lease and Tenant's occupancy, and ~vitl~ any 
exceptions thereto noted in writing by Tenant. Tenant's failure to execute and deliver the Estoppel 
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Certificate within said 10 business day period shall be deemed to make conclusive and binding upon Tenant 
in favor of Landlord and any potential Mortgagee or transferee tl~e statemenks contained in such Estoppel 
Certificate ~vitl~out exception. Tenant hereby agrees that the form of EsEoppel Certificate attached to Ehis 
Lease as Exhibit E is satisfactory and acceptable to Tenant and that Tenant shall execute, in accordance 
with this Section 19.3, the Estoppei Certificate upon the request of Landlord, aitktougli Landlord reserves 
the right to use different estoppel certificate forms (in lieu of the form attached Hereto as Exhibit E), with 
such reasonable changes as may be obtained by Landlord or Tenant in connection ~vitl~ each such party's 
negotiation thereof, at the request of a potential mortgagee or purchaser. 

ARTICLE 20 
QUIT ENJOYMENT 

Landlord agrees that Tenant, upon paying the Rent and performing the terms, covenants and 
conditions of this Lease and subject to tl~e terms and conditions of this Lease, may quietly have, hold and 
enjoy tl~e Premises from and after Landlord's delivery of Ehe Premises to Tenant and until the end of the 
Lease Term, subject, however, to any Mortgase to wiiicl~ this Lease is or shall become subordinate. 

ARTICLE 21 
CONSENTS 

Wherever in this Lease consent, approval or permission (collectively referred to in [I~is Article 21 
as "consent") is required, such consent shall be given in writing and shall not be unreasonably witltl~eld or 
decayed, unless otherwise expressly provided. Landlord shall not be deemed to have ~vitl~lield its consent 
unreasonably where Landlord's right to give its consent is conditioned on Landlord obtaining the consent 
of any of{per person, entity, agency or Governmental Authority and such other person, entity, agency or 
Governmental Authority withholds or fails to give its consent. If Landlord fails to dive any consent that a 
court later bolds Landlord vas required to give under tl~e terms of this Lease. Tenant shall be entitled solely 
to specific performance and such other remedies as may be specifically reserved to Tenant under this Lease, 
but in no event shall Landlord be responsible for monetary damages (including incidental and consequential 
damages) for such failure to give consent. 

ARTICLE 22 
NOTICES 

Wherever in this lease it shall be required or permitted that any notice, request, report, 
communication or demand be given, served or transmitted by either party to this Lease to or on the other, 
sucf~ notice or demand shall be in writing and shall be personally delivered or forwarded by registered or 
certified mail, return receipt requesEeci, or by nationally recognized courier service providing written 
confirmation of de{ivery, to tl~e addresses of the parties specified 't n Section Error: Reference source not 
found.. Notice stall be deemed to have been given or served on the delivery date indicated by the United 
States Postal Service or courier service on the return receipt or on the date such delivery is refused or 
marked "undeliverable," unless Tenant or Landlord (as cite case may be) is served personally, in which 
event the date of personal delivery shall be deemed the effective date of notice. Either party may change 
its address by providing written notice as specified herein; provided, however, all addresses provided must 
be the actual street address of a residence or business establishment. The foregoing method of service shall 
be exclusive, and Tenant and Landlord waive, to the fullest extent permitted under la~v, tl~e right to any 
other method of service required by any statute or law no~v or hereafter in force. Whenever multiple notices 
are sent or multiple methods of transmitting any notice are utilized, any time period that commences upon 
the giving or deemed giving of such notice shall commence upon the earliest date such delivery is 
effectuated, and sucfti time shall not be extended by operation of law or otltienvise because of any later 
delivery oFtl~e same notice. 
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ARTICLE 23 
ATTORNEYS' FEES 

If either Landlord or Tenant institutes any action or proceeding (including any alternative dispute 
resolution proceedings) against the other refatin~ to ttie provisions of this Lease or any default hereunder, 
tl~e non-prevailing party in such action or proceeding skull reimburse the prevailing pArty for tl~e reasonable 
expenses of attorneys' fees and all costs and disbursements incurred therein by the prevailing party, 
including, ~vitl~out limitation, any such fees, costs or disbursements incurred on any appeal from such action 
or proceeding. The prevailing party shall recover all such fees, costs or disbursements as costs taxable by 
the court in the action or proceeding itself without the necessity for across-action by tl~e prevailing party. 
In addition to the foregoing, Tenant shall pay all expenses incurred by Landlord (inciudin~, without 
limitation, reasonable attorneys' fees) in connection with: (i) any petition for relief under the Bankruptcy 
Code filed by or against Tenant and any related proceeding, and/or (ii) any assignment of this Lease to any 
assignee ofTenant pursuant to tl~e Bankruptcy Code. 

ARTICLE 24 
GENCRAL PROVISIONS 

24.1 Binding Effect. The parties hereto agree that all the provisions of this Lease are to be 
construed as covenants and agreements and, except as otherwise specified, that said provisions sl~alf bind 
and inure to the benefit of the parties hereto and their respective I~eirs, legal representatives, successors and 
assigns. 

24.2 Right to Lease. Subject to the express terms hereof, Landlord shall have the absolute ri~lit 
to lease or permit the use or occupancy of space in the Retail Development as Landlord shall deteRr►ine in 
its sole and absolute judgment. Tenant does not rely on tl~e fact, nor does [.andlord represent, that there 
shall be any specific occupants or minimum occupancy level of space in tl~e Retail Development at any 
time. 

24.3 Retail Development Configuration. Tenant acknowledges that Exhibit A is for tl~e 
purposes of convenience only and that landlord reserves the right at any time to expand, reduce, remove, 
demolish, change, renovate or construct any existing or ne~v improvements at the Retail Development, 
although such rights of landlord relative to the Premises are subject to and governed by the terms of tf~is 
Lease. 

24.4 Claims by Brokers. Tenant warrants that all nebotiations with respect to this Lease 
{including, without limitation, preliminary consider~►tion of the Premises, relevant economics and Tina! 
Lease provisions) were accomplished without tl~e aid, intervention or employment of any broker or finder, 
of any kind other than The Providence Group (the "Broker") tivhiclti sliali be paid by Landlord pursuant to 
a separate agreement between Landlord and the Broker. Tenant shall indemnify, protect, defend and hold 
Landlord (and its partners, joint venturers, affiliates, shareholders and property managers, and their 
respective officers, directors, employees and agents) harmless from and against any and all Claims arising 
out of or in connection with any Claims made by any person claiming to be a broker or finder with regard 
to this Lease as a result of the activities or agreements of Tenant, including, without limitation, Claims for 
commissions and all costs of enforcins this indemnity against Tenant, other than such Claims asserted by 
the Broker. Landlord s1ia11 indemnify, protect, defend and bold Tenant (and its partners, joint venturers, 
affiliates, shareholders and property managers, and their respective officers, directors, employees and 
agents) I~armless from and against any and all Claims arising out of or in connection with any Claims made 
by any person claiming to be a broker or finder with regard to this Lease as a result of the activities or 
agreements of Landlord, including, without limitation, Claims for commissions and a!1 costs of enforcing 
this indemnity against Landlord and including payment of a commission to the Broker. 
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24.5 Exhibits. All exhibits attached hereto are incorporated herein and made a part ofthis Lease 
by reference as if fully set forth herein. 

24.6 Entire Agreement; Amcndmcnt. There are no oral or written agreements or 
representations behveen tl~e parties fiereto affecting this Lease not contained I~erein. This Lease supersedes 
and cancels any and all previous negotiations, arrangements, representations, brochures, displays, 
projections, estimates, agreements and understandings, iFany, made by, to, or benveen Landlord and Tenant 
and their respective agents and employees with respect to tl~e subject matter thereof, and none shall be used 
to interpret, construe, supplement or contradict this Lease. This Lease, and all amendments thereto, stall 
be considered to be the only agreement between the parties I~ereto and their representatives and agents 
relating to tl~e subject matter hereof. To be effective and binding on Landlord and Tenant, any amendment 
to the provisions of this Lease must be in writing anti executed by both parties in the same manner as this 
Lease itself. 

24.7 Force Majeure. The occurrence of any of the Following events (individually or 
collectively, "Force Majeure') shall excuse such obligations of Landlord or Tenant as are thereby rendered 
impossible or reasonably impracticable for so long as such event continues or for a period equal to tf~e delay 
in tl~e critical path of completing the performance of the impaired obligation, as the case may be: strikes, 
lockouts, Tabor disputes, acts of God, inability to obtain labor, materials or reasonable substitutes therefor, 
governmental restrictions, regulations or controls, judicial orders, enemy or Hostile governmental action, 
civil commotion, ire or other casualty, and other causes beyond the reasonable control of the party 
obligated to perform. Notwithstanding the foregoing, the occurrence of such events small not excuse 
Tenant's obligations to pay Rent or any other monetary sum 1~ereunder or excuse such obligations as this 
Lease may otherwise impose on the party to obey, remedy or avoid such event. 

24.8 Venue. The laws oftl~e State ofNorth Carolina shall govern the validity, performance and 
enforcement of this Lease. Tenant consents to personal jurisdiction And venue in the Superior Court in 
Mecklenburg County, North Carolina. 

24.9 Bankruptcy. The Federal Bankruptcy Code shall govern with respect to this Lease and in 
no event shall any provision of this Lease be deemed to be a waiver by either party of its rights under tl~e 
Federal Bankruptcy Code. 

24.10 No Presumption. Although the provisions of this Lease were drafted primarily by 
Landlord, the parties I~ereto agree that such fact dial! not create any presumption, construction or 
implication favoring the position of either landlord or Tenant. Tl~e parties agree that any deletion of 
language from flits Lease prior to its execution by Landlord and Tenant shall not be construed to have any 
particular meaning or to raise any presumption, construction or implication. including, without limitation, 
any implication that tfie parties intended thereby to state the opposite of the deleted language. The captions 
of the Articles and Sections of this Lease are for convenience only, are not operative parts of this Lease and 
do not in any way limit or amplify the terms and provisions of this Lease. 

24.11 No Waiver. The ►vaiver by Landlord or Tenant of any breach of any term, covenant or 
condition contained in this Lease shall not be deemed a waiver of such term, covenant or condition or of 
any subsequent breach thereof or of any other term, covenant or condition contained in flits Lease. 
Landlord's consent to or approval of any act by Tenant requiring Landlord's consent or approval shall not 
be deemed to waive or render unnecessary Landlord's consent to or approval of any subsequent similar act 
by Tenant. Landlord's subsequent acceptance of partial Rent or performance by Tenant shall not be deemed 
to be an accord and satisfaction or a waiver of any preceding breach by "tenant of any term, covenant or 
condition of flits Lease or of any right of Landlord to a forfeiture oFtl~is Lease by reason of such breach, 
regardless of Landlord's knowledge of such preceding brencli at tl~e time of Landlord's acceptance. No 
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term, covenant or condition of this Lease shall be deemed to have been waived by Landlord or Tenant 
unless such waiver is in writing and executed by such party. 

24.12 Nondiscrimination. landlord and Tenant covenant for themselves, their I~eirs, executors, 
administrators, successors and assigns and all persons claiming under or through them, ti~at tlfere shall be 
no discrimination against or se~;re~ation of any person or group of persons on account of race, colof, 
re{igion, creed, sex, marital status, national origin, ancestry, ale or physical handicap or in the leasing, 
subleasing, transferring, use, occupancy, tenure or enjoyment of the Premises herein leased, and Tenant and 
any person claiming under or tl~rougl~ Tenant shalt not establish or permit any such practice or practices of 
discrimination or segregation with reference to the selection, location, number, use or occupancy of tenants, 
subtenants, licensees, vendees or customers in the Premises. 

24.13 Parties. If two (2) or more persons or corporations execute this Lease as Tenant, the word 
"Tenant" as used in this Lease shall refer to all such persons or corporations, and tl~e liability of such persons 
or corporations for compliance ~vitli and performance of all tl~e terms, covenants and conditions of this 
Lease shall be joint and several. The masculine pronoun used I~erein shalt include the feminine or the 
neuter, as the case may be, and tl~e use of tl~e singular shall include the plural. 

24.14 Rcal Estate Investment Trvst. During tl~e Lease Term or any extension thereof, should 
a real estate investment trust become Landlord Hereunder, all provisions of this Lease s1~a11 remain in full 
force and effect except as modified by this Section 24. i4. If Landlord in food faith determines that its status 
as a real estate investment trust under the provisions of the Internal Revenue Code of i 98b, as heretofore 
or hereafter amended, wilt be jeopardized because of any provision of this Lease, Landlord may request 
reasonable amendments to this Lease and Tenant will not unreasonably withhold, delay or defer its consent 
thereto, provided that such amendments do not {a) increase tl~e monetary obligations of Tenant pursuant to 
this Lease or (b) in any other manner materially and adversely affect Tenant's interest in the Premises. 

24.15 Relationship of the Parties. Nothing contained in this Lease shall be deemed or construed 
as creating a partnership, joint venture, principai-agent, or employer-employee relationship between 
Landlord and any other person or entity (including, without limitation, Tenant) or as causing Landlord to 
be responsible in any way for the debts or obligations of such other person or entity. 

24.16 Salc or Mortgage by Landlord. If Landlord at any time, sells, conveys, transfers or 
otl~envise divests itself or is divested of its interest {a "transfer") in the Premises, other than a transfer for 
security purposes only, Landlord shall be relieved of all obligations and liabilities accruing hereunder after 
the effective date of said transfer, pro~~ided that any security deposit or other Funds of Tenant then being 
Held by Landlord are delivered to Landlord's successor (and failing such delivery, Landlord's continuing 
liability hereunder after the effective date of such transfer shall be limited to tl~e amount of such money not 
so delivered). The obligations to be performed by Landlord I~ereunder shall be binding on Landlord's 
successors and assigns only during their respective periods of ownership. 

24.17 Severability. If any provision of this Lease shall be determined to be void by any court of 
competent jurisdiction, then such determination shall not afFect any other provision of this Lease, and ail 
such other provisions shall remain in full force and effect. It is the intention of the parties fiereto that, iF 
any provision of this Lease is capable of two constructions, one of whicf~ would render cite provision void 
and the other of which would render the provision valid, then tl~e provision skull f~ave the meaning Ehat 
renders it valid. 

24.18 Time of Essence. Time is of tiie essence in tine performance of all covenants and 
conditions of this Lease. 
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24.19 Waivcr of Tria! by Jury. Landlord and Tenant Hereby waive any and all rights to a trial 
by jury in any action, proceeding or counterclaim (including any claim for injury or damage and any 
emergency and other statutory remedy in respect thereof brought by eit►ier against the other on any matter 
arising out of or in any way connected with this Lease, the relationship of Landlord and Tenant, andlor 
Tenant's use or occupancy of the Premises. 

24.20 Warranty of Authority. If Tenant is a corporation, limited liability company, partnership 
or other business entity, the person or persons executing this Lease on behalf of Tenant represent, covenant 
and warrant to Landlord as of the date Tenant executes and delivers this Lease and continuing throughout 
the Term oftl~is !.ease that: (a) Tenant is a duly organized, in good standing and qualified to do business in 
the State ofNorth Carolina, (b) Tenant has paid all applicable taxes, (c) Tenant will file when due all forms, 
reports, fees and other documents necessary to comply with applicable laws, and (d) tl~e signatories signing 
on behalf of Tenant Dave the requisite authority to bind Tenant pursuant to Tenant's organizational 
documents. Concurrently with Tenant's execution and delivery of this Lease to Landlord and/or at any time 
during the Term within !0 days of Landlord's request, Tenant shall provide to Landlord a copy of any 
documents reasonabEy requested by Landlord evidencing such organization, qualification and authority. 

24.21 Survival of Obligations. Notwitl~standin~ any term or provision in this Lease to the 
contrary, any liability or obligation of Landlord or Tenant arising during or accruing with respect to the 
Lease Term shal{ survive the expiration or earlier termination of this Lease, including, without limitation, 
obligations and liabilities relating to (i) Rent payments, (ii) the condition of the Premises, and (iii) 
indemnification obligations in dais Lease. 

24.22 Rights of Light, View or Air. This Lease does not grant any rights to light, view or air 
over adjacent property, and any diminution or shutting off of light, view or air by any structure that may be 
erected adjacent to the Building shall not affect this Lease or impose any obligation or liability upon 
Landlord. 

24.23 Recordation; Confidentiality. Tenant agrees not to record tlsis Lease but may record a 
memorandum of this Lease, in form and substance satisfactory to Landlord, at Tenant's sole cost and 
expense (including, withouE limitation, payment of any recording fees, taxes or other costs and expenses). 
Tenant further agrees that upon the expiration or earlier teRnination of this Lease, Tenant, at its sole cost 
and expense as provided above, sl~atl promptly tlyereafter cause to be recorded in the official records of the 
County in which the Premises is located, a termination of memorandum of lease (or similar document) in 
form and substance reasonably acceptable to Landlord evidencing that Tenant has no further right, title and 
interest in and to dais Lease, such obligation to survive the expiration or earlier termination of this Lease. 
Without limitation of the foregoing, Tenant hereby appoints Landlord as its attorney-in-fact, upon 
termination oft{~e Lease, to execute and record any instruments necessary to cancel the memorandum on 
record. 

Tenant agrees that Tenant and Tenant's employees, agents, contractors and subcontractors shall keep 
confidential and shall not disclose the terms of this Lease to any party without Landlord's ~vrinen consent 
(excluding Tenant's financing parties, attorneys, accountants, other advisors, and potential purchasers, or 
as othenvise required by la~v). 

24.24 Counterparts. This Lease may be executed in hvo or more counterparts and shall be 
deemed to have become effective when and only when one or more of such counterparts shall !lave been 
signed by or on behalf of each of t1~e parties hereto (although it shall not be necessary that any single 
counterpart be signed by or on behalf of each of the patties f~ereto, and all such counterparts shall be deemed 
to constitute but one and the same instrument) and shall have been delivered by each of the parties to tl~e 
other. 
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24.25 Effect of Covenants and Agreements and other Matters of Record; Consent. This 
Lease is and will remain subject to matters of record pertaining to t1~e Retail Development including, 
~vitiiout limitation, the Master Declaration and the Retail Declaration. In particular, the parties hereto 
acknowledge that certain expenses and other components of Additional Rent may be affected by cost-
sEtiaring arrangements detailed in the Retail Declaration, tl~e Master Declaration, and/or tltie Condo 
Declaration. Without limitation of tl~e foregoing, Tenant acknowledges that, in any event with respect to 
~vl~icl~ Landlord leas a consent, approval, or other similar right, Landlord's consent ar approval may be 
influenced or directed by its agreements ~vitli parties to suc1~ matters of record. 

24.26 Section Headings; Defined Terms. Section headings in this Lease are for convenience 
only and are not to be construed as part of t1~is Lease or in any ~vay limiting or applying the provisions 
I~ereof. Defined terms, wi~ere used in this Lease, are intended to serve as stand-ins for tiie concepts by 
which they are herein defined, and are not to be construed as having independent meaning or to affect the 
application of tl~e provisions of this Lease in any ~vay. 

ARTICLE 25 
SECURITY DEPOSIT 

25.1 Payment. Tenant shall pay Landlord the sum, ifany, specified in Section 1.15 as "Securi 
Deposit' as security for the faithful performance by Tenant of all of its obligations under this Lease. 
Landlord shall not be liable for interest on the Security Deposit and shall not be required to hold the Security 
Deposit in a segregated account. 

25.2 Application. If any of the Rent herein reserved or any other sum payable by Tenant to 
Landlord hereunder shall be overdue and unpaid or paid by Landlord on behalf of Tenant or if Tenant shat! 
fai{ to perform any of its other obligations under this Lease, then Landlord rnay, at its option and without 
prejudice to any other remedy which Landlord may have on account thereof, appropriate and apply all or a 
portion of any Security Deposit then in its possession to compensate Landiord for Minimum Annual Rent, 
Additional Rent, and all loss or damage sustained by Landlord, and ~'enant shall forthwith restore sAid 
Security Deposit to the original sum deposited. Should Tenant comply with all of said obligations and 
promptly pay all the Rent when due and al! other sums payable by Tenant to Landlord, any remaining 
Security Deposit shall be refunded in full to Tenant at the expiration or earlier termination of the Lease 
'Perm. 

ARTICLE 26 
FRANCHISOR RIDER 

26.1 Incorporation. Tenant's franchisor (tlie "Franchisor"} fins requested, and Landlord and 
Tenant have agreed, flint Landlord and Tenant execute a Franchisor Rider. in substanEially the form attached 
hereto as Exhibit M (the '`Franchisor Rider''), in connection with the execution of this Lease. To the extent 
of any conflict between tl~e Franchisor Rider and the terns hereof, the Franchisor Rider shall control. 
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IN W17"N~SS WHEREOF, the parties have caused this Lease to be duly executed and sealed 
pursuant to authority duly given as of the day and year first above written. 

TENANT 

RTHT INVES'£MENTS, LLC, a Delaware limited 
liability company 

Sy: — [SEAL) 
Ns e: Yaron ofdman 
Tit Manager 

(SIGNATURES CONTINUE ON FOLLOWING PAGE 

Sigiia~urc Pege to Lease(Fuzzy's Taco Shop) 
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LANDLORD 

RFR, LLC, a North Carolina limitcd Liability company 

By: Harris Advisory Group, LLC, a North Carolina 
limited liability company, its Manager 

By: [SEAL] 
Nam re A. ume 
Title: M a 

Signature Page So Leuso (Fuuy's Taco SUop) 
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EXHIBIT A-1 
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EXHIBIT A-2 

'I'1-IG QUILDING AND Tl-iE PRGMISGS 
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EXHIBIT A-3 
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EXHIBIT B 

DEFINED TERMS 

Unless otlienvise indicated, alf references to Articles and Sections in this Exhibit B shall be deemed to refer 
to Articles and Sections in the Lease. 

"Additional Rent" means all sums of money required to be paid by Tenant under the Lease, with the 
exception of Minimum Annual Rent. 

"Administrative Fce" means an amount equal to I S% of the amount of expenses or other amounts ~vitl~ 
respect to wl~icl~ the Administrative Fee is payable as set foril~ in particular Articles and Sections of tl~e 
Lease. 

"Air Conditioning System" means the air conditioning system serving the Premises e~tclusively, including 
all pipes, ducts, machinery, fans, coolers, chillers, condensers and other equipment used in connection 
therewith. 

"Amortization of Capital Items" shall mean tfte amortszation of any capital item (and, at Landlord's 
election, any non-capital items) otherwise constituting a part of Common Area Expenses pursuant to the 
provisions of Section 11.3.1) costing $10,000.40 or more with a useful life (as determined in accordance 
with generally accepted accounting principles) in excess of five years. Amortization shall be, in lieu of the 
fuU cost of such item, over said useful life and shall include an interest factor based on the Interest Rate. 

"Breakpoint" means, for any specific period, the amount obtained by dividing tl~e Minimum Annual Rent 
payable during such period by 5%. 

"Building" means the building that contains the Premises. 

"Change of Control" means the transfer by sale, assignment, death, incompetency, mortgage, deed of 
trust, trust, operation of law, or otherwise of any shares, voting rights or ownership interests ~vttich will 
result in a change in the identity of tfie person or persons exercising, or who may exercise, effective control 
of Tenant, unless such change results from the trading of shares listed on a recognized public stock exchange 
and such trading is not for the purpose of acquiring effective control of Tenant. If Tenant is a private 
corporation wltiose stock becomes publicly held, the transfers of such stock from private to public ownership 
shall not be deemed a Change of Control. 

"Claims" means any claim, demand, investigation, proceeding, action, suit, judgment, award, fine, lien, 
loss, damage, expense, charge or cost ofany kind or character and liability (including reasonable attorneys' 
fees and court costs). 

"Commencement Date" means t1~e earlier to occur of (i) the date Landlord tenders possession of the 
Premises to Tenant or Tenant's agent with Landlord's Work substantially completed, but no earlier than 
the Target Delivery Date, or (ii) the date Tenant or Tenant's agent occupies the Premises for any purpose. 

"Common Area" means a!{ improved and unimproved areas within the boundaries of tl~e Retail 
Development which are no~v or hereaRer {including additional land acquired by Landlord) made available 
for the general use, convenience and Uenefit of Landlord and other persons entitled to occupy any portion 
of tt~e Retail Development and/or their customers, patrons, employees and invitees, wliicli may include, 
without limitation, automobile parking areas and stn~ctures, floors, ceilings, roofs, driveways, sidewalks, 
curbs and Landscaped areas, and such public transportation facilities and landscaped areas as are contiguous 
with and benefit the Retail Development, together with off-site easements (and improvements thereon) 
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~vl~ich provide access, parking rights, Utility services or storm water drainage for the benefit of the Retail 
Development. 

"Common Area Expenses" is defined in Section 1 l 3. 

"Condo Declaration" means any Declaration of Condominium or similar document or instrument recorded 
with respect to the respective rights and obligations of the owners of condominium spaces in Building K, 
Building L, and/or Building M. 

"Construction Allowance" means that amount, if any, payable by Landlord in accordance with Section 
8.2 in the Lease and Exhibit F attached to the Lease relative to Tenant's Work. 

"Effective Date" means that date set forth in Section 1.6 

"Encumbrance" means any conditional, continent or deferred assignment, sublease or conveyance 
voluntarily made by Tenant of some or all of Tenant's interests, rights or duties in file Lease or the Premises, 
including Tenant's right to use, occupy or possess the Premises, in whole or in part, including, without 
limitation, any mortgage, deed of trust, pledge, hypothecation, lien, franchise, license, concession or other 
security arrangement. 

"EstoppcE Ccrtilicate" means a document stipulation substantially in tl~e form of Exhibit E. 

"Expiration Date" means that date set forth in Section 1.9. 

"Floor Areu" means the square footage of the Premises described in Section 1.4 (or, ~viiere applicable, of 
al! premises located in a buildins or buildings of the Retail Development) without deduction for the width 
of or space occupied by air conditioning units that exclusively serve and are located within the Premises 
andlor by columns, sprinkler risers, roof drains, structural braces, expansion joints and/or shear walls, 
measured from the exterior surface of building walls (and extensions thereof, in the case of openings}, from 
the exterior surface of Perimeter Demising Partitions, from the center line of Interior Demising Partitions 
or vertical neutral strips and from any Lease Line, all of which form the perimeter of the Premises. 

"Gaveromental Authority" means any federal, state, county, city or local governmental board, body or 
agency leaving jurisdiction over tl~e Premises, the Building, tl~e Retail Development, or Rea Farms, or any 
part tl~ereoF. 

"Gross Sales" means the gross selling price of all merchandise (including, without limitation, all food and 
beverages), gift or merchandise certificates and/or services sold in or From tl~e Premises of Tenant, its 
subtenants, licensees and concessionaires, whether for cash or on credit and whether made by store 
personnel or by approved vending or gaming machines, including all such revenues from catering 
conducted by Tenant through the Premises and a!I insurance proceeds from business interruption insurance 
or any similar coverage, as adjusted to exclude Gross Sales Adjustments. Gross Sales shall not include any 
government imposed taxes upon the sale of merchandise or services ~vhic}i are collected separately from 
tl~e selling price and paid directly to flee taxing authority. All sales originating at the Premises shall be 
considered Gross Sales, even though bookkeeping and payment of the account may be transferred to another 
place for collection and even though actual filling andlor delivery of tl~e merchandise may be made from a 
place other than the Premises. Cacl~ sale upon installments, if any, or credit shall be treated as a sale for tl~e 
ful) sale price at flee time of sale. 

"Gross Sales Adjustments" means Elie Following ►terns, but only to the extent previously repoRed as Gross 
Sales: the selling price of III merchandise and products returned by customers and accepted for full credit 
or the amount of discounts made thereon; sums anc! credits received in the settlement of Claims for loss or 

925935b3 B _7 

Case 20-30149    Doc 21-3    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
C    Page 49 of 95



damage to merchandise or products; the price allowed on merchandise or products traded in by customers 
for credit or the amount of credit for discounts and allowances made in lieu of acceptance thereof, receipts 
from vending machines installed solely for Tenant's employees; sales of Fixtures, equipment or property 
which are not stock in trade; tips to Tenant's employees; and donations of food or other merchandise to 
non-profit charitable and religious institutions. 

"Hazardous Materials" means any cliemicai, compound, material, substance or other matter that: (a) is 
defined as a hazardous substance, I~azardous material or waste, or toxic substance under any Hazardous 
Materials Law, (b} is regulated, controlled or governed by any Hazardous Materials Law or other Legal 
Requirement, (c) is petroleum or a petroleum product, or (d) is asbestos, formaldehyde, a radioactive 
material, drug, bacteria, virus, or other injurious or potentially injurious material (by itself or in combination 
~vitl~ other materials). 

"Hazardous Materials Laws" means any and all federal, state or local laws, ordinances, rules, decrees, 
orders, regulations or court decisions relating to hazardous substances, hazardous materials, hazardous 
waste, tonic substances, em~ironmental conditions on, under or about tl~e Premises, the Building, tl~e Retail 
Development, or Rea Farms, or soil and ground water conditions, including, but not limited to, the 
Comprehensive Environmentai Response, Compensation and Liability Act of 1980, the Resource 
Conservation and Recovery Act, tl~e Hazardous Materials Transportation Act, any other Legal Requirement 
concerning hazardous or toxic substances, and any amendments to tl~e foregoing. 

"Improvements" means all permanent and nonstructural fixtures, installations, alterations, replacements, 
additions, changes and/or improvements to the Premises. 

"Insured Casualty" means damage or destruction tt~e repair of which is fully covered by insurance 
proceeds received by or made available to Landlord pursuant to any insurance policy required to be carried 
by Landlord under the terms of the Lease. 

"Interest Rate" means 2%above the annualized rate of interest publicly announced from time to time by 
Citibank, N.A. (or its successors) in New York, Ne~v York, as its "prime rate," and such interest shall be 
computed on the basis of monthly compounding with actual days elapsed compared to a 360-day year. 

"Interior Demising Partitions" means partitions separating tl~e Premises from the premises of adjacent 
tenants. 

"Landlord" is defined in Section l.l. 

"Landlord's Work" is defined in Exhibit C. 

"Lease Line" means any imaginary or defined line which separates tltie Premises from all areas of the Retail 
Development other than the premises of adjacent tenants and occupants. 

"Lease Term" is defined in Section 3.1. 

"Lease Year" means each year during the Lease Term commencing on the Rent Commencement Date (and 
on each anniversary tl~ereo fl and ending at the expiration of 12 months thereafter. 

"Legal Requirement" means, to the extent applicable, (i) any law, statute, ordinance, regulation, rule, 
requirement, order, court decision or procedural requirement of any Governmental Authority, (ii) titre rules 
and regulations of the applicable governmental insurance authority or any similar body, and (iii) tl~e 
requirements of any Mortgagee. References herein to "law" or "lawful" include Legal Requirements or tl~e 
full and strict compliance with Leal Requirements, as applicable. 
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"Master Declaration" means the Master Declaration of Covenants, Conditions, Casements and 
Restrictions for Rea Farms dated November 4, 2015 by Rea Farms Development, LI.C, recorded in Book 
34396, Page 757 oFtlie Mecklenburg County Register of Deeds, as the same may be amended, restated, 
supplemented, or otherwise modified from time to time. 

"Major Destruction" means destruction (whether or not an Insured Casualty) to an extent of more than 
one-third of the full replacement cost of the Premises, the Building or the Retail Development, as the case 
may be, as of tl~e date of destruction, or destruction to tl~e Quilding or tl~e Retail Development that results 
in the termination of the leases of tenants therein representin~e more than one-third of the Floor Area thereof. 

"Minimum Annual Rent" means tiie rental payable by Tenant for tl~e use and occupancy of the Premises 
and is more specifically set forth in Section 1.11. 

"Mortgage" means any mortgage, deed of trust, assignment, security agreement, conditional sale contract 
or other encumbrance or hypothecation of any of Landlord's interest in the real and personal property 
comprising the Retail Development and/or the Building, including an assignment or encumbrance of 
Landlord's interest in the Lease and the rents and profits derived therefrom. "Mortgage" shall also include 
any ground lease or similar instrument whereby Landlord Bolds a leasehold interest in tl~e Retail 
Development or any part thereof. 

"Mortgagee" means the holder, beneficiary or assignee of any Mortgage, or any lessor under any ground 
lease or similar instrument. 

"Occupancy Transaction" means any Transfer, Encumbrance, Chanbe of Control, or other areangement 
whereby the identity of the person or persons using, occupying or possessing the Premises changes or may 
change, whether such change be of an immediate, deferred, conditional, exclusive, nonexclusive, permanent 
or temporary nature. For the avoidance of doubt (i) a Personal Property rinancin~ shall not constitute an 
Occupancy Transaction and (ii) entering into a franchise agreement with Tenant's franchisor shall not, in 
and of itself, constitute an Occupancy Transaction. 

"Percentage Rent" means the rental payable by Tenant as set forth in Section i .12 and pursuant to Section 
4 3. 

"Perimeter Demising Partitions" means partitions separating the Premises from all other areas of the 
Building and the Retail Development. 

"Permitted Use" means the permitted use of the Premises as set fortfti in Section 1.14 and in Section 6. ] . 

"Personal Property" means trade Fxtures, furniture, furnishings, signs and other personal property not 
permanently affixed to the Premises. As used herein, the term "trade fixtures" sha11 not include any 
permanently affixed items or equipment (such as without limitation plumbing fixtures, IiVAC equipment, 
kitchen Foods and walk-in coolers), carpeting, floor coverings, attached sl~elving/cabinetry, lighting 
fixtures (otltier than freestanding lamps}, wall coverings, or similar Tenant improvements ~vltiicii shall 
remain on the Premises at the expiration or earlier termination of this Lease unless otherwise requested by 
Landlord in writing. 

"Personal Property Financing" means any financing transaction entered into by Tenant with respect to 
ils Personal Property. 

"Premises" means tl~e space described in Section 1.4 from the top of the floor to tl~e underside of the 
structure above and exclusive of such conduits, facilities, Personal Property, and structures as may be 
located in the Premises for the common use and benefit of Landlord and other tenants and occupants. 
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"Rea Farms" means the mixed-use development commonly f:no~vn as "Rea Farms" in the City of 
Charlotte, County of Mecklenburg, State of North Carolina 

"Reconstruction" means repair, reconstruction and restoration of the Premises, the Building and/or the 
Retail Development, as the case may be. 

"Rent" means all amounts of Minimum Annual Rent and Additional Rent required to be paid by Tenant 
under the Lease. 

`Rent Commencement Date" means that date set forth in Section 1.10. 

"Responsible Officer" ofTenant shall mean all individuals doing business as Tenant, an individual general 
partner if Tenant is a partnership, a responsible officer of Tenant if Tenant is a corporation, or a responsible 
officer of any corporate general partner of Tenant if Tenant is a partnership witlti one or more corporate 
partners. 

"Retail Declaration" means the Declaration of Covenants, Conditions and Restrictions dated January 19, 
2017 by and among Rea Farms ConsEruction, LLC, CVR Associates LLLP, and Flarris Teeter, LLC, 
recorded in Book 31 S 10, Page 846 of the Mecklenburg County Register of Deeds. 

"Retail Development" means that portion of the retail space at Rea Farms that is shown on Exhibit A-I, 
as the same may from time to time be expanded, reduced, altered, reconstructed or otherwise changed. 
Notwithstanding the foregoing, in no event shall "Retail Development" be deemed to include any spaces 
therein devoted to muitifamily residential use pursuant to the Master Declaration. 

"Security Deposit" means the amount, if any, specifically set forth in Section 1. l ~. 

"Signage Packagr" means (i) the tenant design materials and (ii) tecl~nicaf drawings setting forth specific 
criteria for Tenant's signage to be installed on the exterior of tl~e Premises, as either may be amended from 
time to time. The Signage Package shall provide for architectural, construction, mechanical and Utilities 
standards, specifications and criEeria establisftied by Landlord, from time to time, for signage within the 
Retail Development. 

"Target Delivery Date" means that date set forth in Section 1.8. 

"Tenant's P1uns" means calculations, designs and drawings which pertain to Tenant's Work. 

"Tenant's Trade Namc" means the name set forth in 5ectian 1.3. 

"Tenant's Work" is defined in Exhibit C and the Tenant's Plans. 

"Transfer" means any voluntary, unconditional and present (i) assignment of some or all of Tenant's 
interests, rights and duties in the Lease and tl~e Premises, including Tenant's right to ase, occupy and 
possess the Premises, or (ii) sublease of Tenant's right to use, occupy and possess the Premises, in whole 
or in part. 

"Transferee" means tl~e proposed assignee, sublessee, mortgagee, beneficiary, pledgee or other recipient 
of Tenant's interests, rights or duties in the Lease or the Premises in an Occupancy Transaction. 

"Uninsured Casustlty" means damage or destruction resulting From any flood, earthquake, act of ~var, 
nuclear reaction, nuclear radiation or radioactive contamination, or any other casualty of any kind or nature 
whatsoever that is not an Insured Casualty. 
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"Utilities" means the services of sewage removal, delivery of water, electricity, natural gas (if permitted 
by Landlord} and telephone service provided to the Fremises and otherwise for Tenant's benefit. 

"Utilities Charge" is defined in Section i0.3. 

"Utility Installations" means any and ail systems, machinery, facilities, installations, supply lines, 
transformers, pipes, conduits, ducts, penetrations, components, facilities and all other equipment used in or 
in connection with the Retail Development for ttie generation or supply of Utilities. 
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EXHIBIT C 

PROVISIONS RELATING TO THE DESIGN AND 
CONSTRUCTION OF TENANT'S PROMISES 

I. DESCRIPTION OF LANDLORD'S WORK 

A. General 

"Landlord's Work'' shall mean and refer to "Landlord's Cold Dark Shell", as more particularly 
described on Exhibit H, and tl~e Utility Installations and exterior site work, as the Utility Installations and 
tl~e exterior site work are described below in this Section 1. The specifications for Landlord's Cold Dark 
5liell are set Forth on Exhibit H, and such specifications shall be applicable under this Exhibit C and this 
Lease, except to tl~e extent ofany contrary provisions in this E~chibit C, in which case the contrary provisions 
in this Exhibit C shall control Landlord's Cold Dark Shell shall be designed and constructed in accordance 
with tt~e building code in effect in Charlotte, North Caroiina, as of the time of the construction of the 
Building (the "Buildingode") and all other applicable Legal Requirements. As to al{ building materials 
and equipment that Landlord is obligated to supply as part of Landlord's Work, Landlord shall be entitled 
to select the manufacturer thereof. Although Landlord and Landlord's architect will confer ~vitl~ Tenant 
and Tenant's architect to coordinate Tenant's interior needs and requirements for the Premises, Landlord 
ultimately has the discretion to make a!t decisions regarding the design and construction of the shell and 
exterioroFthe Building. 

B. Utility Installations 

Utilities shall be made available by Landlord as and to the extent provided in Landlord's Work. Except as 
otherwise provided in Landlord's Work, Tenant sisal( be responsible for any Utilities work required within 
the Premises, including, without limitation, any electrical and telephone lines and other work from the 
interior tenant panel for such services, ligi~t fixtures, transformers, disconnect switches, receptacles, 
distribution within the Premises, as required, additional conduits) from the central distribution point, and 
temporary power for Tenant's construction. 

C. Exterior Site Work 

Sidewalks adjacent to the Premises shall be constructed oP concrete or such other suitab{e material as 
Landlord shall select. Exterior fire hydrants shall be instAlled as required by the Building Code. 
Additionally, Landlord shall cause all exterior site work associated with the Building to be completed in 
accordance with the requirements of all applicable Governmental Aut{iorities. 

D. Construction Issues 

From the commencement until tl~e completion of Landlord's Work, Landlord sha!! not be liable for any 
claim, demand, damage, loss, expense or cost of Tenant arising from Landlord's Work, except as may be 
specifically provided in the Lease. 

E. Storefront 

Deviations or variances From tl~e existing storefront will not be permitted without the prior written consent 
of Landlord, and the cost of any such deviation or variance shall be borne by Tenant. 
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F. Condition of Premises 

Cxcept as otherwise provided in this Cxhibit C and except as specifically set forth on E.rhibit li or otirenvise 
in this Lease, Tenant I~ereby agrees that (i} Tenant accepts tiZe Premises in "AS lS" condition, and (ii) 
Tenant acknowledges that Landlord shall have no obligation to upfit or renovate the Premises in conjunction 
with or as a condition to Tenant's occupancy and use thereof. 

G. Awnings 

Exterior awnings shall be selected and provided by Landlord, at Landlord's sole cost and expense (not to 
exceed $80.40 per linear foot). 

II. TENANT'S WORK 

A. General 

"Tenant's Work" shall mean and refer to Tenant's exterior signage, if any, all of the interior Premises 
improvements described in this Section it and any other items to be permanently affixed to the Premises 
which are necessary to construct and complete construction of the Premises for Tenant's use thereof and 
which are not part of Landlord's Work. 

B. Preparation and Submission of Tenant's Plans 

Prior to preparing Tenant's Plans, Tenant's architect and engineer{s) shall, at Tenant's cost, thoroughly 
familiarize themselves with, and verify by physical inspection, the accuracy of the Premises, the Signage 
Package, this ~xliibit C, the Building Code and all existing job conditions. Tenant's Plans shall be prepared 
with full knowledge of and in compliance with tl~e Signage Package, this Exhibit C and all city, county, 
state and federal ordinances, rules and regulations relating thereto, including, without limitation, all energy 
conservation and handicap access requirements, if applicable. Tenant's architect and engineers) shall be 
fully qualified and licensed to prepare the drawings required in this Section II.B and Section II.0 herein. 

C. Review and Approval of Tenant's Plans 

]. Within 30 days after the Effective Date, Landlord shall provide Tenant with 
Landlord's plans for Landlord's Work. Within 60 days after receipt of Landlord's plans, Tenant slial[ 
submit to Landlord (i) such color renderings, photographs, and other materials as Landlord may reasonably 
request for the purpose of evaluatins Tenant's proposed flooring and wall coverings for the Premises, (ii) 
one set of interior fixture layout drawings for the Premises, and (iii) one hard copy and one electronic copy 
of fully detailed and dimensioned '/,-inch sca{e construction drawings prepared at Tenant's expense by 
Tenant's architect, who shall be licensed in tl~e State ofNorilt Carolina. Tlie aforementioned construction 
dra~vin~s shall include the following: (a) plan views of the storefront, floor areas, and reflected ceiling; 
elevations of the storefront and interiors; sections through the storefront and partitions, and along tf~e 
longitudina{ axis; door, finish and color schedules; and final design drnwings for signage to be attached to 
tl~e exterior ofthe Building; (b}electrical drawings prepared by an electrical engineer, ~vho shall be licensed 
in the State ofNortl~ Carolina, including circuitry plans, panel schedules, riser diagrams, load calculations, 
and all calculations and forms required by applicable statutes and codes; and (c) mechanics{ drawings 
prepared by a mechanical engineer licensed in the State of North Carolina, including heating, ventilating 
and air conditioning design calculations, an equipment schedule and specifications, the design for the air 
distribution duct work system, smoke exhaust system, exhaust fan(s), plumbing fixtures and piping 
specifications, and All calculations and completed forms required by applicable statutes and codes, including 
tl~e Building Code. 
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2. Tenant's Plans are subject to tl~e approval of Landlord and Landlord's architect. 
Landlord shall, within 15 days oftlie date on which Landlord receives Tenant's Plans, provide Tenant with 
any comments or objections to same. If Landlord has any objections to Tenant's Plant, it shall advise 
Tenant thereof in sufficient detail to allow Landlord to respond to such objections, and Tenant shall, within 
IQ days of receipt of Landlord's objections, revise Tenant's Plans and re-submit them to Landlord. 
Landlord shall respond within 15 days of its receipt of any re-submission of Tenant's Plans. 

3. The process described in paragraph 2 above shall continue until the ear{ier of (i) 
Landlord's approval of the working drawings described therein in their entirety or (ii) tl~e date that is six 
months from the EFfective Date. In tl~e event Tenant's Plans are not approved by Landlord and Landlord's 
architect, for any reason whatsoever, within six months after tl~e Effective Date, Landlord and Landlord's 
architect shall leave no further obligation to review and approve Tenant's Plans and Landlord s1~a11 f~ave the 
right to terminate the Lease by so notifying Tenant in writing. Similarly, in the event Tenant's Plans are 
not approved by Landlord and Landlord's architect, for any reason whatsoever, within six months after tl~e 
Effective Date, and provided that Tenant has complied with al! provisions of flies Cxhibit C, Tenant shall 
have the rislit to terminate the Lease by so notifying Landlord in writing. 

4. The rcvie~v and approval of Tenani's Plans by Landlord and Landlord's architect 
shall in no event create any responsibility or liability on the part of Landlord or [,andlord's architect for 
their completeness, design sufficiency, or compliance with any and all laws, regulations, codes, ordinances 
and other governmental regulations and shall not relieve Tenant of Tenant's responsibility to verify such 
compliance and all job conditions, including, without limitation, dimensions, locations and clearances. 

S. Any proposed subsequent changes, modifications or alterations to Tenant's Plans 
(after Tenant's Plans are approved by Landlord and Landlord's architect) requested by Tenant must be 
reviewed and approved in advance by Landlord and Landlord's architect, and Tenant shall pay any 
additional costs and expenses incurred by Landlord in connection ~vitl~ sucl} review and consideration, 
including any additional fees charged by Landlord's architect. Landlord shall have flee right to demand tl~aE 
Tenant pay such costs and expenses in advance of Landlord's processing any such request. 

6. All work to be performed by or on behalf of Tenant shall at all times be in 
compliance with all laws, regulations, codes, ordinances and other governmental regulations relating 
thereto, and Tenant's Plans, and Landlord and its agents s1~a11 leave an ongoing right to independently 
confiRn the same. 

D. Building Permit for Premises 

Landlord's representative may, at Landlord's option, assist Tenant in obtaining a building 
permit for the construction of Tenant's Work by coordinating Tenant's submission of Tenant's Plans to the 
applicable governing agencies. The fact that Landlord or Landlord's representative may assist Tenant in 
suci~ manner shall not relieve Tenant of the responsibility for obtaining the building permit for tl~e 
construction of Tenant's Work. [f any such governing agency shall reject Tenant's Plans and thereby 
prevent the issuance of a building permit, "Tenant shall promptly make all necessary corrections required 
by said agency. Upon said agency's approval of Tenant's Plans and permit application, Tenant or Tenant's 
contractor shall retrieve tl~e building permit from said agency. Tenant shat! pay for all building department 
plan review and permit fees required to obtain such building permit. Tenant also shall apply for and obtain 
all approvals and permits relative to tine Premises from the local health department, as required. 

E. Construction Issues 

I . Tl~e fact that Tenant cnay enter into possession of tl~e PreEnises prior to delivery of 
t1~e Premises by E,andlord to Tenant for tl~e purpose of installing Personal Property slial! not be deemed an 
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acceptance by Tenant of possession of tl~e Premises, but in such event Tenant shall defend and indemnify 
Landlord from any Claims, as provided in Section 13.1.1 of this Lcase. 

2. Tenant agrees, at its own expense (subject to reimbursement from the Construction 
Allowance, as applicable, pursuant to the terms of the Lease}, to construct Tenant's Work diligently and 
continuously to completion. Tenant shall construct Tenant's Work in a first-c{ass, professional manner and 
in accordance with generally accepted const~vction and engineering practices, subject to Landlord's 
approval (to be exercised in Landlord's reasonable judgment). Tenant's Work shall be completed in 
accordance with the approved Tenant's Plans and in compliance with all city, county, state and federal 
ordinances, rules and regulations relating thereto, including the Building Code. In the evenE tf~at the 
Premises (excluding Landlord's ~'Vork) have not been constructed in accordance with said approved 
Tenant's Plans and in compliance with all city, county, state and federal ordinances, rules and regulations 
relating thereto (in the reasonable judgment of Landlord), then Tenant shall not be permitted to open the 
Premises for business until tl~c Premises do so comply, and Tenant shall not be excused from the 
performance of all other obligations of Tenant under the Lease. 

Tenant shall carry and maintain insurance in accordance with Article 12 in the 
Lease. 

4. Tenant shall deliver a digital copy of fire certificate of occupancy for the Premises 
to Landlord prior to Tenant's opening for business. 

5. During the performance of Tenant's Work or subsequent improvements in 
accordance with Article 8 of this Lease, Tenant shall be responsible for the removal from the Retail 
Development on a daiEy basis of all trash, construction debris and surplus construction materials, or at 
Landlord's option, the placement on a daily basis of such trash, debris and materials in receptacles 
designated by Landlord. 

6. Any delays in the compEetion of the Premises caused by Tenant's contractor shall 
not relieve Tenant of any obligations of Tenant under the Lease. 

7. Any and all work performed by Tenant or Tenant's contractor or subcontractors 
shall be performed in a manner so as to avoid any labor dispute which results in a stoppage or impairment 
of work, deliveries or any other service in the Retail Development. If there shall be any such stoppage or 
impairment as a result of any such labor dispute, Tenant shall immediately undertake such action as may 
be necessary to eliminate such dispute or potential dispute, including, without limitation, (a) removing all 
disputants from the job site unfit such time as the labor dispute no longer exists, (b) seeking a temporary 
restraining order and other injunctive relief with regard to illegal union activities or a breach of contract 
between Tenant and Tenant's contractor, and (c) filing appropriate unfair labor practice charges. 

IIL TENANT'S USE OF A CONTRACTOR 

A. Contractor Selection 

The contractor selected by Tenant for the construction of Tenant's Work must be bondable and musE meet 
all Licensing and insurance requirements established by the city, county and state in wlsich Ehe Retail 
Development is {ocated. Additionally, Landlord shall have approved of Tenant's proposed contractor 
before Tenant enters into a consEruction contract ("Tenant's Construction ContracP') with suck party, and 
such party's subcontractors (including, ~vitliout limitation, subcontractors providing electrical, mecf~anical, 
plumbing, or fi re safety services), provided that no such approval shall not be unreasonably witlit~eld. 
Tenant sl~ail provide Landlord with a true and complete copy of Tenant's Construction Contract prior to 
commencement of Tenant's Work. 
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$. Special Conditions 

Tenant shall incorporate into Tenant's Construction Contract tl~e following items as "Special Conditions,'' 
and Landlord slial) be specified in Tenant's Construction Contract as a third-party beneficiary relative to 
sucl} obligations of Tenant's contractor: 

] . Prior to commencement of "tenant's Work, TenanE's contractor shall provide 
Landlord with a construction schedule in "bar graph" form indicating tl~e intended completion dates of all 
phases of Tenant's Work. 

2. Tenant's contractor shall diligently perform Tenant's Work and shall cooperate 
~vitlt Landlord so that Tenant's Work and Landlord's completion of the shell and exterior of tl~e Building 
or other portion of the Retail Development sl~al I not be impeded or delayed. 

3. Tenant's contractor shalt be responsible for tt~e repair, replacement or clean-up of 
any damage caused by Tenant's contractor to any other contractor's work in any area of tl~e Building or the 
Retail Development. 

4. Tenant's contractor shall store all construction materials and shall contain all 
operations ~vitliin the Premises and such other space or area (if any) within tl~e Retail Development as 
Landlord may speeificalIy designate from time to time. Should Tenant be assigned space outside of the 
Premises, Tenant shaEl move to such other space as Landlord shall designate from time to time to avoid 
interference or delays with other work. All trash, construction debris and surplus construction materials 
shall be promptly removed from the Premises and handled in accordance with the provisions of Section 
ll.E.S above. 

5. Tenant's contractor shall provide written notice to Landlord or Landlord's project 
manager of any work to be done on weekends or other than normal job hours, and Tenant agrees to pay all 
costs associated therewith. 

6. Tenant and 'Cenant's contractor shall comply with all applicable laws, codes, rules 
and regulations governing the performance of Tenant's Work, including tiie Building Code. 

7. Prior to commencement of construction, Tenant's contractor shall submit to 
Landlord evidence of insurance coverages in accordance with tl~e reasonable requirements of Landlord. 

8. Tenant's contractor and subcontractors shall not post signs on any part of tl~e Retail 
Development or the Aremises. 

9. If required by Landlord's lender and prior to the commencement of Tenant's Work, 
Tenant shall obtain, or shat! cause its contractor to obtain, a "performance bond" covering tl~e faithful 
performance of Tenant's Construction Contract. The performance bond shall be in an amount equal to 
100% of tltie full amount of Tenant's Construction Contract, conditioned on the contractor's faithful 
performance of Tenant's Construction Contract. Said performance bond shall name Landlord and Tenant 
as co-obligees, shall be gi~ren by a sufficient surety which is satisfactory to Landlord, and shall be in such 
form as Landlord shall approve, in Landlord's sole discretion. 
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EXHIBIT D 

RULES AND REGULATIONS 

Tenant covenants will} and for the benefit of Landlord: 

1. To give to Landlord prompt written notice of any significant accident, fire or damage 
occurring on or to the Premises. 

2. To use reasonable efforts to schedule no deliveries of goods between 4:00 p.m. and 7:d0 
p.m. Monday tl~rougli Friday or behveen 9:00 a.m. and Noon on Saturday, and to load and unload goods 
only in such areas and through such entrances as may be designated for such purposes by Landlord and to 
prohibit all trucks and trailers which Dave moved upon the Retail Development or Rea Farms on accoant 
of Tenant's conduct of business from remaining overnight in any portion of the Retail Development or Rea 
Farms. 

To keep the Premises sufficiently heated to prevent freezing of water in pipes and fixtures. 

4. Not to burn, place or permit any rubbish or merchandise in the outside areas adjoining the 
Premises, except as provided herein. Tenant shall deposit its trash only in the Retail Development trash 
receptacles and sE~alf participate in and comply with any procedures established for the collection, sorting, 
separation, and recycling of waste products, garbage, refuse and trash. 

5. To keep the Premises clean, sanitary and free from offensive odors and from insects, 
vermin and other pests. 

6. To park Tenant's vehicles and to require Tenant's employees, contractors, subcontractors, 
and concessionaires to park their vehicles only in those portions of tl~e parking area designated for that 
purpose by Landlord. 

7. To keep its storefront windows in the Premises dressed and illuminated and its exterior and 
interior signs and lights continuously well lighted at a minimum from 11:00 a.~n. to 10:00 p.m. 

8. To conduct its business in tl~e Premises in a diligent and dignified manner, to refrain from 
using any sales promotion device or practice that would tend to mislead or deceive tl~e public or detract 
from the reputation of the Retail Development, to refrain from installing video or other electronic games in 
fire Premises and keep the Premises in f rst class condition in accordance with the highest standards of 
operation of similar businesses. Tenant shall not hold any doing out of business, moving or liquidation 
sales or promotions.in the Premises. 

9. To comply with any and al! reasonable rules and regulations of Landlord in connection 
will} the Premises which are in effect at the time of the execution of tl~e Lease or which may be from time 
to time promulgated by Landlord in its reasonable discretion, provided such rules and regulations are in 
writing and are not in conflict with the terms and conditions of the Lease. 

10. To install such fire extinguisher and other safety equipment as applicable lativ may require. 

1 1. Except as may otl~envise be provided in Section 8.3 in the Lease, Tenant shall not place, 
affix or maintain any signs, advertising placards, names, insignia, trademarks, descriptive material or any 
other similar item or items outside, on or within hventy-four (24) inches of the storefront of Tenant's 
Premises, the glass panes and supports of the Premises windows, or any ~vindo~v, door, roof or exterior 
boundary of the Premises, except such signs as landlord shalt approve in writing. 

D-
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12. Tenant shall not display, paint or place, or cause to be displayed, painted or placed, any 
i}andbills, bumper stickers or other advertising devices on any vehicle parked in the parking area of the 
Retail Development or Rea farms or cause any handbills or other advertising devices to be distributed in 
the Retail Development or Rea Tarms. 

13. 'tenant shall not display or sell merchandise, or place portable signs, devices or any otltier 
objects in the Common Area and Tenant shall not solicit or distribute materials in any manner in tl~e 
Common Area, without Landlord's prior written approval, which may be granted or ~vitl~l~eld in Landlord's 
sole discretion. 

14. Tenant shall nat erect an aerial or antenna on the roof or exterior walls of tl~e Premises. 

D-2 
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EXHIBIT E 

ESTOPPCL CERTIFICATE 

Date: 
Address: 

201 

The undersigned {"Tenant") has entered into that certain Lease Agreement dated 
201 (thc "Lease"), wiEh RFR, LLC, a North Carolina Eimited liability company ("Landlord") for the 
leasing of certain Premises at the Retail Development portion of the mixed-use development commonly 
known as Rea Farms in Charlotte, Nortli Carolina (the real property on «~hich such Retail Development is 
located being sometimes referred to herein as the "Pro e "). 

TIZis Estoppel Certificate is given by Tenant to Landlord and to 
("Lender"), as of the date Hereof, with the understanding that Lender and its counsel will re{y on this 
Estoppel Certificate in connection with the continued performance of Lender's obligations relative to tl~e 
mortgage loan previously made or to 5e made by Lender to Landlord (the "Loan''} which Loan is or will be 
secured by, i~:te~~ alia, a mortgage or deed of trust recorded against the Property. 

that: 
In accordance with the terms of tine Lease, Tenant ratifies the Lease and represents and warrants 

The undersigned has accepted tl~e Premises (which consists of approximately 
rentable square feet) and entered into occupancy of ttie Aremises described in said Lease 
on , 201 ; 

The undersigned is [not] presently open and conducting business with the public in the 
Premises; 

The current Minimum Annual Rent in tl~e annual amount of $ 
payable from , 201 ; 

was 

Said Lease is in fu11 force and effect and has not been assigned, modified, supplemented 
or amended in any way (except by a~reement[sJ dated ~_); 

The same represents the entire agreement behveen the parties as to the subject matter of 
the Lease; 

(b) The Lease Term expires on 20_; 

(7) jLa,rdlol•d agreed to p~•oi~ide Tenmrt i~~i11r a Co~rstr:rctio►r Allotiva~rce (as defi~red i~r the 
Lease) of ~' of ►>>frrclr S remains due acrd payable ►o 

Tena~rl.J All required contributions by Landlord to Tenant [other lharr the Constructio~r 
~1llo~+~anceJ have been received, except ; 

(8) As of the date I~ereof, to Tenant's knowledge, 
counterclaims or deductions against rental 
enforcement of said Lease by Landlord; 

Ehere are no existing defenses, offsets, 
that the undersigned has against the 
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(9) No rental has been paid more than one month in advance and no security (other than a 
security deposit in the amount of $ )has been deposited with Landlord. 
Tenant hereby agrees not to pay rent more titian one month in advance at any time (except 
as and to the extent such payments may be required by the terms of the Lease); 

(10) Tl~e Minimum Annual RenE has been paid through the monthly installment oP 
paid for the month of . 20_; 

(1 I) Pursuant to the Lease, Tenant's current percentage share of operating expenses!common 
area charses is %, ~vliicl~ is currently being paid on an estimated basis in advance 
at the rate of $ per month; Tenant's current percentage share of real 
estate tapes is %, which is currently being paid to Landlord on an estimated basis in 
advance at the rate of $ per month; Tenant's current percentage share of 
insurance premiums is %, ~vhicfi is currently being paid to Landlord on an estimated 
basis in advance at the rate of $ per month; and Tenant is obligated to pay 
Percentage Rent equal to °/a oFannual gross sales in excess of $ ; 

(i2) Tenant does not have any right or option to renew or extend t1►e term of the Lease or to 
expand into any additional space or to terminate tltie Lease in whole or in part prior to the 
expiration of the term jexcept for ~; 

{13} All work required to be performed by Landlord on behalf of Tenant has been fully 
completed and Tenant is satisfied with all such work done; and all tenant improvements, 
if any, required to be installed by Landlord in file Premises have been completed by 
Landlord in accordance with plans and specifications approved by Tenant; and as of the 
date hereof Tenant is not aware of any defect in the Premises [except for 

1, 

(!4) Except as set fortis in this paragraph: Landlord has satisfied al! commitments made to 
induce Tenant to enter into the Lease, other than ;there are no offsets or 
credits against rentals payable under the Lease; no free periods of rent or other concessions 
have been granted to Tenant, other titian ;Landlord is not reimbursing 
Tenant or paying Tenant's rent obligations under any other lease; and Tenant has not 
advanced any funds for or on behalf of Landlord for which Tenant leas a right of deduction 
from, or set off against, future rent payments; 

(l5) Except as expressly set forth in the Lease, Landlord leas no obligations to repair or 
maintain the Premises; 

(lb) All obfi~ations of Landlord under tl~e Lease have been performed, and no event has 
occurred and no condition exists that, with the giving of notice or lapse of time or both, 
would constitute a deFautt by Landlord under tl~e Lease [except for 

(!7) Tenant is not in any respect in default under the Lease and has not assigned, transferred 
or liypotl~ecateci the Lease or any interest therein or subleased all or any portion of tl~e 
Premises except as stated herein. Tenant is not insolvent and is able to pay its debts as 
they mature. Tenant leas not declared bankruptcy or filed a petition seeping to take 
advantage of any law relating to bankruptcy, insolvency, reorganization, winding-up or 
composition or adjustment of debts, Tenant leas no present intentions of doing so, find no 
such proceeding has been commenced against'Tenant seeking such relief, and Tenant teas 
no knowledge that any such proceeding is threatened; 
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(18) Tenant does not Dave any right or option to purchase al I or any part of the Property; except 
for 

(19) The term "Lender," as used I~erein, includes any successor or assign of the named Lender; 
and 

{20) Tlie person executing this Estoppel Certificate is authorized by Tenant to do so and 
execution hereof is the binding act of Tenant enforceable against Tenant. 

Very truiy yours, 

TENANT: 

Sy: 
Name: 
Title: 

Date: 
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EXHIBIT F 

PROVISIONS GOVERNING CONSTRUCTION ALLOWANCE 

Nohvithstanding anything to the contrary contained in Exhibit C, Landlord agrees to contribute the 
Construction Allowance toward the cost of Tenant's Work (not to include, however, the costs of Tenant's 
Personal Property and architect fees). The agreements of Landlord and Tenant regarding the Construction 
Allowance are as follows: 

In the event the cost of Tenant's Work exceeds the Construction Allowance, such excess amount 
shall be borne solely by "Tenant. 

The request for a disbursement of the Construction Alio~vance shall be accompanied by the 
Supporting Documents (as defined herein}, and, provided that such accompanying Supporting 
Documents satisfy the terms hereof, Landlord shall disburse the Construction Allowance within 30 
days thereof. Tl~e obligation of Landlord to make such disbursement of tl~e Construction Allowance 
is subject to the condition precedent that, on the date of such disbursement, no event has occurred 
and is continuing which constitutes (or with the lapse of time without being cured will constitute) a 
default of Tenant under the Lease. After disbursement of the Construction Allowance {or any portion 
tliereofl by Landlord to Tenant, Tenant sftiall be solely responsible for disbursement to Tenant's 
contractor, subcontractors and material suppliers of payments for the cost of Tenant's Work. As 
used herein, the term "Supporting Documents" shall mean all of the following: 

(a) a copy of the permanent certificate of occupancy for the Premises issued by the appropriate 
Governmental Authority adequate to support occupancy of the Premises; 

(b) a written certification reasonably satisfactory to Landlord, signed by a Responsible Officer 
of Tenant, certifying {i) that Tenant has opened for business in the Premises, (ii) an itemized 
statement of the final, actua{ costs and expenses incureed by Tenant wit1~ respect to the work 
performed and the materials provided in connection with Tenant's Work, together with a 
true and complete copy of all relevant invoices from subcontractors to Tenant's contractor 
and from Tenant's contractor to Tenant therefor, and (iii) that all such costs and expenses 
either have been or will be (with payment of the disbursement of the Construction 
Allowance} paid in full prior to delinquency; 

(c} an affidavit signed by Tenant's contractor affirming that all subcontractors, laborers, 
artisans, mechanics and materia) suppliers engaged in or supplying labor or materials for 
Tenant's Work have been or will be (~vitl~ payment of the disbursement oFthe Construction 
Allowance) paid in full prior to delinquency, with the exception only of labor and materials 
supplied to complete "punch list'' items; 

(cf) a waiver of liens with respect to the Premises, tl~e Buildinb and the Retail Development 
executed by Tenant's contractor and, if obtainable on the condition that they not be delivered 
and released except upon payment to Tenant's contractor, a waiver of liens executed by all 
subcontractors, laborers, artisans, mechanics and material suppliers engaged in or supplying 
labor or materials for Tenant's Work; provided, however, if a claim of lien or a lien has been 
filed by any such subcontractor, Taborer, artisan, mechanic or material supplier, Tenant shall 
obtain an unconditional waiver oP such lien before Landlord shall be obligated to disburse 
die Construction Allowance; 
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(e) a written certification by Tenant's architect to the effect that all of Tenant's Work has been 
completed substantially (i.e., subject only to the completion of "punch list" items) in 
accordance ~vitli the approved Tenant's Plans and applicable Lega{ Requirements; 

(~ a complete set of "as built" plans for Tenant's Work; 

(g) an executed, original Tenant's Estoppel Certificate signed by Tenant substantially in tltie 
form of Exhibit E attached to tl~e Lease; and 

(ti) such other documents or statements as may be required by any Governmental AUtl~ority or 
as may be reasonably required by Landlord or Landlord's insurer or lender, including AIA 
documents G702 and G703 or their equivalents. 

3. Tenant acknowledges that Landlord's damages arising from Tenant's failure to remove or bond off 
any mechanics' liens ~vliich may be filed against the Premises, the Building and/or tl~e Retail 
Development as a result of Tenant's Work are extremely difficult and impractical to fix. Therefore, 
in the event a mechanics' lien is fi led against tl~e Premises, the Building and/or the Retail 
Development as a result of Tenant's Work and Tenant either has nat removed sucE~ lien or has not 
bonded ofE'such lien within 30 days after written notice from Landlord, Tenant shall, in addition to 
any oti~er remedies available to Landlord, pay a per diem amount of $1,000.00 until such lien is 
removed or bonded off as compensation to Landlord for the damages arising from Tenant's failure 
to remove or bond off such lien. 

Tire cost of any additional work performed by Landlord, at Tenant's request, for the beneFt of 
Tenant, as well as any Rent owing under the Lease shall be deducted from the Construction 
Allowance before said Construction Allowance is paid to Tenant. 

S. Should Landlord terminate the Lease pursuant to an event of default by Tenant under the Lease, 
Tenant shall pay to Landlord (in addition to any other applicable damages) the unamortized costs of 
the Construction Allowance, amortized on a straight-line basis over the Lease Term (not including 
any possible extensions oftl~e Lease Term pursuant to Section 3.1 in the Lease). 
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EXHIBIT G 

Recording Requested by 
and when Recorded return to: 

Attention: 
Loan No.: 

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

Tenant's Trade Namc: 

NOTICE: TI-IIS SUBORDINATION AGREEMENT RESULTS IN YOUR LEASEHOLD ESTATE IN
TEIE PROPERTY BEC(}MING SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN OF 
THE SECURITY DOCUMENTS (DEFINED BELOVI~. 

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT 
{"A~reement") is made as of _, 20_, by and behveen ("Tenant"), 
and , as Trustee for the registered holders of 
("Lender"). 

RECITALS 

A. ("Owner") is the owner of die land and improvements commonly known as 
compromising all or a part of the Property located in a certain [shopping centedoffice 
buildin~/warehouse/industrial park hotel] known as 

located in 
and more particularly described in Exhibit A attached I~ereto and made a part hereof (such [shopping 
centedoffice building/ warehouse/ industrial parl:/hotel], and more specifically described in Cxhibit A 
ariached Hereto {"Property"). 

B. Tenant is the lessee under a lease dated , 20 ,executed by Owner (oc its predecessor in 
interest), as landlord, and Tenant, as tenant (as tiie same may have been amended, the "Lease"), covering 
certain premises (the "Premises') 

C. Lender is tl~e current holder of a mortgage loan (the "Loan") previously made Eo Owner, evidenced by a 
note (the "Note")and secured by, among other things: (a) a first mortgage, deed oftrust or deed to secure 
debt encumbering the Property (the "Mortgage"); and (b) a first priority assignment of leases and rents 
on the Property (the "Assignment of Leases and Rents") contained in the Mortgage or in a separate 
document. Tl~e Mortgage and the Assignment of Leases and Ranls are collectively referred to as tl~e 
"Security Documents." The Note, the Security Documents and all other documents executed in 
connection with the Loan are collectively referred to as the "Loan Documents." 
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D. Tenant leas requested Lender's agreement that if Lender forecloses the Mortgage or otl~envise exercises 
Lender's remedies under t1~e Security Documents, Lender will not disturb Tenant's right to quiet 
possession of the Premises under the terms oFthe Lease. 

E. Lender is willing to so agree on tl~e terms and conditions provided in this Agreement, including, without 
limitation, Tenant's agreement to subordinate the Lease and attorn to Lender as provided I~erein. 

NOW, Tf IERE~ORE, for mutual consideration, including the mutual covenants and agreements set 
forth below, tE~e receipt and sufficiency of which are hereby acknowledged, the parties agree as follows: 

1. SUBORDINATION. The Lease is and shall remain unconditionally subject and subordinate to {a) 
the {iens or charges imposed by tl~e Security Documents, (b) all currently outstanding or future advances 
secured by the Security Documents, and (c) all renewals, amendments, modifications, consolidations, 
replacements and extensions of the Security Documents. The subordination described herein is intended by 
tine parties to have the same force and effect as if the Security Documents and such renewals, modifications, 
consolidations, replacements and extensions of tl~e security Documents had been executed, acknowledged, 
delivered and recorded prior to tl~e Lease and any amendments or modifications thereof. 

2. NON-DISTURBANCE. ]f Lender exercises any of its rights under the Security Documents, 
including any right of entry on the Property pursuant to the Mortgage or upon a foreclosure oFor deed in lieu 
oP foreclosure of tl~e Mortgage, Lender shat! not disturb Tenant's right of quiet possession of the Premises 
under the terms of the Lease, so long as Tenant is not in default under this Agreement or, beyond any 
applicable grace period, under the Lease. 

3. ATTORNMENT. Nohvithstandin~ anything to the contrary contained in the Lease, sBould title to 
the Premises and the landlord's interest in the Lease be transferred to Lender or any other person or entity by 
foreclosure of or deed in-lieu of foreclosure of the Mortgage, upon assumption of landlord's obligations 
under the Lease {except as provided in Section 4 below) by such party, Tenant shall, for the benefit of Lender 
or such other person or entity, effective immediately and automatically upon the occurrence of any such 
transfer, attorn to Lender or such other person or entity as landlord under the Lease and shat{ be hound under 
all provisions of the Lease includins, but not limited to, the obligation to pay all rent required to be paid by 
Tenani pursuant to the terms of the Lease, for the remainder of the Lease term. 

4. PROTECTION OF LENDER. If Lender succeeds to the interest of landlord under the Lease, 
Lender shall not be: 

(a} {fable for any act or omission of any previous landlord under the !.ease, except to the extent 
continuing and capable of being cured by such party; 

(b) subject to any offsets or defenses which Tenant may Dave against any previous landlord under 
the Lease; 

(c) bound by any payment of rent or additions! rent which Tenant might have paid for more tVian one 
month in advance of tl~e due date under the Lease to any previous landlord; 

(d) obligated to make any payment to Tenant ~vl~icf~ any previous landlord was required to make 
before Lender succeeded to the landlord's interest; 

(e) accountable for any monies deposited with any previous landlord (including security deposits), 
except to the extent such monies are actually received by Lender; 
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(~ bound by any amendment or modification of tfie Lease or any waiver of any term of the Lease 
made without Lender's written consent; 

(g) bound by any surrender or termination of the Lease made without Lender's written consent 
(unless effected unilaterally by Tenant pursuant to tl~e express terms of the Lease); 

(h) obligated to complete any improvement or construction on the Property or to pay or reimburse 
Tenant for any tenant improvement allowance, construction allowance or leasing commissions; 

(i) liable for any default of any previous landlord under the Lease; or 

(j) bound by any provision in the Lease granting Tenant a purchase option or first right of refusal or 
offer with regard to the Property. Furthermore, not~~ithstanding anything to the contrary contained in this 
Agreement or tl~e Lease, upon any such succession, the Lease sliafl be deemed to have been automatically 
amended to provide that Lender's obligations and liabilities under the Lease shall be limited solely to 
Lender's interest, if any, in [he Property, and the proceeds from any sale or disposition of the Property by 
Lender (collectively, "Lender's Interest"} and, following such succession, Tenant shall look exclusively to 
Lender's Interest for the payment or discharge of any obligations of i.ender under the Lease. 

5. LENDER'S RIGHT TO CURE. Tenant shall deliver to Lender a copy of any notice of any 
defaults) by landlord under the Lease in the same manner as, and whenever, Tenant shall give any such 
notice to Owner, and no such notice shall be deemed given to Owner unless and until a copy of such notice 
shall have been so delivered to Lender. Lender shall have the right to remedy, or cause to be remedied, any 
default by Owner under the Lease, and, for such purpose Tenant grants Lender such additional period of time 
as may be reasonable to enable Lender to remedy, or cause to be remedied, any such default in addition to 
the period given to Owner for remedying, or causing to be remedied, any such default. Tenant shall accept 
performance by Lender oP any covenant or condition to be performed by Owner under the Lease with the 
same force and effect as El~ou~h performed by Owner. No default by Landlord under the Lease shall exist or 
shall be deemed to exisE (a) so long as Lender, in good faith, shall have commenced to cure such default 
within tl~e above-referenced time period and shall be prosecuting the same to completion with reasonable 
diligence, subject to Force Majeure, or {b) if possession of the Premises is required in order to cure such 
deFault, or if such default is not susceptible of being cured by Lender, so long as Lender, in good faith, shall 
have notified Tenant that Lender intends to institute enforcement proceedings under tl~e Securit~~ Documents, 
and, thereafter, so long as such proceedings shall have been instituted and shall be prosecuted with reasonable 
diligence. Lender shall have tl~e right, without notice to Tenant or Tenant's consent, to foreclose the 
Mortgage or to accept a deed in lieu of foreclosure of the Mortgage or otherwise realize upon the Mortgage 
or to e~:ercise any other remedies under the Security Documents or state la~v. 

6. ASSIGNMENT OF LEASES AND RENTS. Tenant consents to the Assignment of Leases and 
Rents and acknowledges Lender shall have no duty, liability or obligation whatsoever under the Lease or any 
extension or renewal thereof, either by virtue of said assignment or by any subsequent receipt or collection 
of rents thereunder, unless Lender shall specifically undertake such liability in writing or unless Lender or 
its designee or nominee becomes, and then only with respect to periods in which Lender or its designee or 
nominee becomes, the fee owner of tl~e Premises. Upon Tenant's receipt of a written notice from Lender of 
a default by Owner under the Loan. Tenant shall thereafter, if requested by Lender, pay rent to Lender in 
accordance with tl}e terms of the i.ease. Lender's delivery of such notice to Tenant, or Tenant's compliance 
therewith, shall not be deemed to (a) cause Lender to succeed to or assume any obligations or responsibilities 
of Owner under the Lease or (b) relieve Owner of any of its obligations under the Lease. 

?. INSURANCE PROCEEDS AND CONDEMNATION AWARDS. Nohvithstandin~ anything to 
the contrary contained en this Agreement or the Lease, the terms of the Loan Documents shall continue to 

92593563 

Case 20-30149    Doc 21-3    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
C    Page 68 of 95



govern ~vitl~ respect to the disposition of any insurance proceeds or condemnation awards, and any obligations 
of Owner to restore tfie Property Following a casualty or condemnation shall, insofar as they apply to Lender, 
be limited to the amount of any insurance proceeds or condemnation awards received by Lender after the 
deducEion of all costs and expenses incurred in obiainin~ such proceeds or awards. Following the foreclosure 
or deed in lieu of foreclosure of the Mortgage, the provisions of this section shall remain in full force and 
effect unless and until fee title to ilie Premises becomes vested in a person or entity other titian (a) the holder 
of the Loan at the time oFsuch foreclosure or deed in lieu of foreclosure or (b) a parent, subsidiary or affiliate 
of such (colder. 

8. ASSIGNMENT OF LEASE BY TENANT. Tenant shall not assign any rigt}t or interest of Tenant 
under the Lease, (except for an assignment that is permined under the Lease without Owner's consent}, 
without Lender's prior written consent. 

9. MISCELLANEOUS. 

9.1 Heirs. Successors and Assiens. The covenants herein shall be binding upon, and inure to 
tl~e benefit of, tl~e ltieirs, successors and assigns of the parties hereto. The term "Lender" as used herein 
includes any successor or assign of tl~e named Lender herein, including without limitation, any co-lender at 
the time of making the Loan, any purchaser at a foreclosure sale and any transferee pursuant to a deed in lieu 
of foreclosure, and their successors and assigns, trustees and agents, as well as any single purpose entity 
established by Lender to take title to the Property by reason of such foreclosure or deed in lieu of foreclosure. 
The terms "Tenant" and "Owner" as used Herein include any successor or assign of the named Tenant and 
Owner herein, respectively; provided, I~owever, that such reference to Tenant's or Owner's successors and 
assigns shall not be construed as Lender's consent to any assignment or other transfer by Tenant or Owner. 

9.? Addresses; ReQuest for Notice. Alt notices and other communications t13at are required or 
permitted to be given to a party under this A€reement shall be in writing and shall be sent to such party, either 
by personal delivery, by overnight delivery service, by certified first class mail, return receipt requested, or 
by facsimile transmission, to the address or facsimile number below. AIE such notices and communications 
shaEl be effective upon receipt of such delivery or facsimile transmission. Tl~e addresses and facsimile 
numbers of tl~e parties shall be: 

If to Tenant: 

!f to Lender: ( 1 

rop vided, however, any party shall have the right to change its address for notice Hereunder by 
the giving of ~iritten notice thereof to the other party in the manner set forth in this A~eement. 

9.3 Entire A~rcement. This Agreement constitutes the entire agreement behveen Lender and 
Tenant with regard to tl~e subordination of the Lease to the Security Documents and the rights and obligations 
of Tenant and Lender as to the subject matter of this Agreement, and shall supersede and cancel, but only 
insofar as would affect the priority bcnveen the Security Documents and the Lease, any prior agreements as 
to such subordination, including, without limitation, those provisions, if any, contained in tl~e Lease which 
provide for the subordination of tl~e Lease to a deed or deeds of trust, a mortgage or mortgages, a deed or 
deeds to secure debt or a trust indenture or trust indentures. 

9.4 Disbursements. Lender, in making disbursements of any funds pursuant to the Loan 
Documents, is under no obligation to, nor has Lender represented that it will, monitor or control the 
application of such funds by the recipient and any application of such funds for purposes other than those 
provided for in the Loan Documents shall not defeat this agreement to subordinate in ~vl~ole or in part. 
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9.5 Counterparts. This Agreement may be executed in two or more counterparts, each of wliicl~ 
shall be deemed an original and all of which together sliail constitute and be construed as one and tl~e same 
instrument. 

9.6 Section Headings. Section headings in this Agreement are For convenience only and are not 
io be construed as part of this Agreement or in any way limiting or applying the provisions hereof. 

9.7 Attorneys' Fees. If any legal action, suit or proceeding is commenced behveen Tenant and 
Lender regarding their respective rights and obligations under this Agreement, tl~e prevailing party shall be 
entitled to recover, in addition to damages or other relief, costs and expenses, attorneys' fees And court costs 
(including, without limitation, expert witness fees). As used herein, the term "prevailing party' shall mean 
the party ~vliich obtains the principal relief it leas sougliE, wlietl~er by compromise settlement or judgment. [f 
tl~e party which commenced or instituted tl~e action, suit or proceeding shall dismiss or discontinue it ~vitl~out 
the concuRence of tl~e other party, such other party shalt be deemed the prevailinb party. 

9.8 Severability. If any provision of this Agreement is held to be invalid or unenforceable by a 
court of competent jurisdiction, such provision sl~al! be deemed modified to Elie extent necessary to be 
enforceable, or if such modification is not practicable, such provision shall be deemed deleted from this 
Agreement, and the other provisions of this Agreement shall remain in fu[! force and effect, and shall be 
{iberally construed in favor of Lender. 

4.9 Termination; Amendment. Neither this Agreement nor any of the teRns hereof may be 
terminated, amended, supplemented, waived or modified orally, but only by an instrument in writing 
executed by the party against ~vhicl~ enforcement of ttie termination, amendment, supplement, waiver or 
modification is sought. 

9.10 Governing Law. This Agreement and any claim, controversy or dispate arising under or 
related to or in connection with dais Agreement, the relationship of the parties or the interpretation and 
enforcement of tltie rights and duties of tl~e parties shall be governed by the law of the state where the Property 
is located, without regard to any conflicts of lA~v principles. 

9.13 Authority. Tenant and all persons executing this Agreement on behalf of Tenant 
jointly and severally represent and warrant to Lender that such persons are authorized by Tenant to do so and 
that such execution Hereof is the binding act of Tenant enforceable against Tenant. 

9.12 Form of Aereemeat. Owner and Tenant acknowledge that .enters into 
numerous agreements of titiis type on a regular basis, both in its o~vn capacity and as a commercial mortgage 
services on behalf of other lenders, and that the specific provisions contained in any agreement of this type 
entered into by will vary depending on numerous transaction-specific factors, 
including, without limitation, tl~e borrowers, loan documents, tenants, leases, servicers, servicing agreements 
and property and market conditions involved in the transaction. Accordingly, Owner and Tenant further 
acknowledge that tl~e specific provisions contained in this Agreement evil) not necessarily be acceptable to 

in connection ~vitlti any other transaction. 

IT IS RECOMMENDED THAT, PRIOR TO EXECUTING TH]S AGREEMENT, TAE PARTIES 
CONSULT WITH THEIR ATTORNEYS WITH RESPECT HERETO. 

92593163 

Case 20-30149    Doc 21-3    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
C    Page 70 of 95



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of tl~e day and year first 
above written. 

LENDER:

I,af 1 

By: 
Name: 
Tit{e: 

STATC OF NORTfi CAROLINA ) 
SS. 

COUNTY Of' Iv1ECKLCNBURG ) 

[SEA[.] 

On 20 personally appeared the above named 
the , of and acknowledged 

the foregoing to be the free Act and deed of said ,before me. 

Notary Public 

My commission expires: 

TENANT:

l l,a[ 1 

By: 
Name: 
Title: 

STATE OF NORTH CAROI~tNA ) 
SS. 

COUNTY OF MGCKLCNBURG ) 

SEAL] 

On 20 personally appeared the above named 
the , of and acknowledged 

the foregoing to be the free act and deed of said ,before me. 

Notary Public 

My commission expires: 
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T(~e undersigned Owner 3~ereby consents to the foregoing Agreement and confirms the facts stated in tl~e 
foregoing Agreement and the acknowledgement conEained in Section 9.12 of the foregoing Agreement. 

OWNER:

RFR, LLC, a Nortli Carolina limited liability company 

By: HARRIS ADVISORY GROUP, LLC, a 
North Carolina liability company, its Manager 

STATE OF NORTH CAROLINA ) 

SS. 

COUNTY OF MECKLENBURG ) 

On , 
the 

the foregoing to be the free act and deed of said 
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E3y: 
Name: Gregory A. Currie 
Title: Manager 

SEAL] 

20 personally appeared the above named 
of and acknowledged 

before me. 

Notary Public 

My commission expires: 
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EXHIBIT A 
TO SNDA 

(Description of Property) 

EXH1BlT A to SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT dated as 
of ,executed by , as "Tenant", and "Lender." 

All that certain land IocaEed in tl~e County of , State of ,described as follows: 
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EXHIBIT H 

LANDLORD'S COLD DARK SFIEi.L 

Tenant agrees to cooperate ~vitEti Landlord in the preparation and adoption of Tenant's Plans as set 
forth in Exhibit C. Tenant shall not commence any work in tl~e Premises until Landlord has approved Ten-
ant's Plans. Tenant agrees to accept possession of the Premises as of the Delivery Date and to proceed with 
due diligence to perform the work described in the Tenant's Plans and to install iu fixtures and equipment in 
the Premises. By occupying tfie Premises, Tenant shall be deemed to Dave acknowledged tf~at the Landlord 
I~as complied ~vitli all of its covenants and obligations w itli respect to t1~e construction of the Premises, except 
for defects in Landlord's Work that are latent at the time the Premises are occupied. In tl~e event of any 
dispute concerning work performed or required to be performed in tl~e Premises by Landlord or Tenant, the 
matter in dispute shall be submitted to Landlord's architect for determination and such architect's certificate 
with respect thereto shall be bindinb on Landlord and Tenant. 

DESCRIPTION OF LANDLORD'S WORK 

In addition to the Landlord's Work set fort{i on C~hibit C, Landlord's Work shall be done in accordance with 
the specification set forth below, shall be limited to the work set forth below and shall exclude all other work 
on tl~e Premises or elsewhere. 

A. Concrete Slab on Grade: 

1. 1' 6" ribbon concrete slab with hard troweled finish along building footprint perimeter and de-
mising walls 

B. Partitions:

1. Partitions behveen adjacent Shop Spaces shall be built of 6" metal stud at 24" o.c. and one (1) 
layer of 5/8" gypsum wallboard on each side, taped, mudded, and sanded to the roo~deck 
structure. Sound attenuation Batts will be installed in interior partitions separating Shops. 

C. Doors 

i . Front Entrance Door — T~i~o (2) aluminum storefront doors per Shop Space, with closer, thresh-
old, weather-stripping, and latch-bo{t lock with push/pull handle, in accordance with Land-
lord's standard specifications for the Retail Development. 

2. Securi —Provide and install temporary security cylinder guard. 
3. Rear Exit Door —One (1) insulated Follow metal door. 
4. Patio Door —One { 1) side entrance door to patio to match tl~e front doors. 

D. Plumbine 

I. 1-1/2" water supply line stubbed inside Shop Space. 
2. 4" sever line stubbed inside Shop Space. 
3. Grease wzster line stubbed inside Sliop Space, as provided in Landlord's final plans 

E. HVAC 

No HVAC Provided 
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Electrical 

1. Meter blank with conduit and string to Premises. 
2. Electrical capacity, as set forth in this Lease, for 600-amp panel to the Premises. 

G. Telephone 

1. Backboard —Provide and install a telepi~one backboard near the Rear Grit Door, with one (1) 
1" conduit with pull string for future telephone service. 

H. Fire Suppression 

1. 'to be provided at Landlord's expense, if required by code. 

I. Grease Interceptor 

1. Landlord to install acode-compliant, exterior grease trap for Tenant's use. 
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EXHIDIT I 

S{GNAGE PROGRAM 

jT0 BE PROVIDED SEPARATELY] 
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EXI~IIBIT J 

PROHI[31TCD USES 

(a) (i}motor vehicle service, (ii) motor vehicle repairs, including ~vitl~out limitation any body and fender 
repair worn, {iii) car ~vasl~, {iv) car rental, or (v) the sale of any Automobile, truck, boat, trailer or 
other motor vehicle or recreational vehicle that is not entirely conducted inside of a building (i.e., a 
sl~o~vroom located within a retail premises if there is no externs{ parking for vei~icles for sale); 

(b) a billiards parlor or pool hall, a game parlor, or a venture whose primary business is operation of 
video or arcade games; 

(c) adult entertainment, adult book or video store, or massage parlor (Qrovided, however, such restriction 
shall not apply to a Massage Envy or similar operation}; 

{d) any gym, entertainment, recreational facility, health spa, or health or fitness club/gym studio as a 
primary use (by way of example only and not limited to, LA Fitness, 24 Hour Fitness, Snap Fitness, 
Curves, Orange Theory): 

(e) Yoga or Pilate's studio/p~m or facility as a primary use (by way of example only and not limited to, 
CorePower Yoga); 

{~ warehouse or industrial use; 

{g) self-storage facility excluding conditioned storage which shall be permitted; 

(h) any use with adrive-tl~rou~h on a Parcel abutting the LTF Parcel other than (A) a coffee shop (for 
example, Starbuck's or Caribou Coffee), (B) banking facilities, (C) cleaners or pharmacies (such as 
CVS or Walgreen's); 

(i} fast food restaurant with drive-through (e.g. McDonald's} on abutting properties to the LTP Parcel; 

(~) establishment for the sale of guns or other firearms as its primary business excluding sporting goods 
stores which shall be permitted; 

(k} tattoo or piercing parlor; 

(I} so-called `'head shops," ~vlzich are defined as facilities primarily used for selling products intended 
to assist, aid, or used in conjunction with the consumption of illegal drugs {including, without 
limitaEion, marijuana); 

(m) any fire, explosion or other damaging or dangerous hazard (excluding cleaning supplies}, including 
the storage, display, or sale of explosives or fireworks as a primary business; 

(n} any distillation (od~er than so-cafledmicro-brewing of beer), refining, smelting, agriculture or mining 
operations; 

{o) any mobile home or trailer court, labor rump, junk yard, stack yard or animal raising; provided, 
however, that, nohyithstanding the foregoing, pet stores and veterinarians shall be permitted; 

(p) any drilling For and/or removal of subsurface substances except in ttie normal course of development; 
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(q) any dumping of garbage or refuse, other than in enclosed receptacles intended for such purpose; 

(r} any cemetery, funeral home, morgue, mortuary or similar service establishment; 

(s) any fire sale, bankruptcy sale (including any so-called "going out of business sale,'' unless pursuant 
to a court order} or auction operation; 

(t} any second-hand or used goods store, tltirift store, or flea market; 

(u) warehousing or storage facilities of any kind unless incidental to another use permitted on the subject 
property except for conditioned storage ~vf~icli sl~al! be permitted; 

(v) an onsite dry cleaning service whereby the dry-cleaning and any other cleaning processes are 
performed (pick-up and drop-off only facilities shall be permitted}; 

(w) a restaurant or similar business, including the sale of "home replacement meals" constituting a 
significant portion of the business of a restaurant such as a Boston Market, Chicken Out, Dean & 
Deluca, Sl~eetz, or Wawa, or where customers prepare their o~vn meals for oFf-premises consumption 
such as Dream Dinners, Super Suppers, or similar operations; 

(x) Dollar ̀ free, f amity Dollar, or similar discount operations; 

(y) a skating rink, betting agency, bingo parlor, or bowling alley; 

(z) a kiosk, or otl~envise conducting sales by merchants utilizing vehicles or booths; 

(aa) a theater (movie or live acting); 

(bb) carnivals, fairs, or shows; 

(cc) any other hazardous or illegal use. 
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EXHIBIT K 

EXCLUSIVC USES 

1. Operate a food supermarket or department, grocery store or department, or dairy store or department; 
provided however that this Clause 1 shall not prohibit the operation of an ice cream slop. 

2. Sell seafood, meat, cheese and other delicatessen items by weight or quantity; provided however, Landlord 
may allow a delicatessen restaurant to operate elsewhere in the Retail Development if the only stems the 
delicatessen restaurant sells for off-premises consumption are sandwiches and other menu items are also 
served to on-premises customers. 

3. Sell bakery items, except that a bagel or dou~lmut shop sucf~ as Aanera Bread and Au Bon Pain, as well as 
a bakery operattng within and as an incidental part of a typical restaurant operation shall be permitted. 

4. Sell flowers or operate as a florist or Flower shop. 

5.Operate a pharmacy; provided however, one CVS, Rite Aid, Walgreens or other similar national drug store 
shall be permitted to operate within the Retail Development so long as such drug store does not devote more 
than 3,000 square feet of floor area in the aggregate (including the adjacent aisle space) to the sale of food 
typically sold in grocery stores for ofd premises consumption such as canned or packaged food items, 
beverages or dairy products. 

6. Sale of food or beverages (including alcal~olic beverages, beer and wine} for off-premises consumption; 
provided however, landlord may allow the sale of food and beverage items that: 

(i) Are intended for consumption in the Retail Development; 

(ii} Constitute only an incidental part (5% or less of gross sales from tl~e applicable space) of the 
occupant's primary business; or 

(iii) Are prepared take-out items sold in the normal operation of a restaurant, delivery or catering 
business (including pir_za, Chinese or Mexican restaurants selling take-out food, but not including "home 
replacement meals" constituting a significant portion of the business of a restaurant such as a Boston Market, 
Chicken Out, Dean &DeLuca or similar operation). 

7. Sell, as its primary business, vitamins, supplements, or related nutritional products. 

8.Operate, as its primary business, a juice bar or smoothie bar engaging in tl~e sale of fresh-made I~ealtl~y 
juices and smoothies. 

9. Sell, as its primary business, frozen yogurt or ice cream. 

10. Operate, as its primary business, as a nai! salon. 

11. Offer, as its primary busyness, eyebrow threading or other eyebrow or eyelash services. 
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12. Operate, as its primary business, a "fast casual" or `'quick serve" restaurant, the primary menu item of 
which is hamburgers. 

13. Derive 30°~0 or more of its revenue from the sale of barbecue. 

14. Both (i) derive 30°~0 or more of its revenue from tlic sale of pizza and (ii) offer both dine-in and take-
out or delivery options; For the avoidance of doubt, this clause ~vifl not operate to prevent tl~e operation of 
pizza restaurants, such as Papa John's, that do not violate both subclauses above. 

92543iG3 K-2 

Case 20-30149    Doc 21-3    Filed 02/07/20    Entered 02/07/20 18:31:52    Desc Exhibit
C    Page 80 of 95



EXHIBIT L 

FRANCHISOR RIDER 

FUZZY'S TACO SHOPx
FRANCHISE AGREEMENT 

LEASE RIDER 

THIS RIDER {this "Rider'') is incorporated into the body of the lease to which this rider is attached, 
dated (as the same may be amended, restated, supplemented, or otlienvise modified from time to 
time, the "Lease") between Having its principal offices at 
{"Landlord"), and ,Having its principal offices at {"Tenant"), 
for that certain real property premises located at (the "Premises"). The provisions 
Hereof shall be cumulative of those set forth in the Lease, but to the extent of any conflict behveen any provisions 
of this Rider and the provisions of tl~e Lease, this Rider shall govern and control. 

I. Acknowled~eement of Franchise Relationship. Landlord acknowledges that Tenant intends to operate as a 
FUZZY'S TACO SHOPS franchise restaurant at the Premises (the "Franchised Business"}, and consents to such 
use for the term of the Lease, including any extensions. Landlord further acknowledges and agrees that that 
Tenant's rights to operate the Franchised Business is solely pursuant to a franchise agreement ("Franchise Agree-
ment") behveen Tenant and Fuzzy's Taco Opportunities, LLC ("Franchisor"). Tenant's operations at the Prem-
ises are independently owned and operated. Landlord acknowledges that Tenant and any guarantor of Tenant's 
obligations under the Lease alone are responsible for a!1 obligations under the Lease unless and until Franchisor 
or another franchisee succeeds to tl~e interest of Tenant in and to the Lease, whether by assignment, merger, or 
otherwise. 

2. Collateral Assignment of Lease. Landlord I~ereby consents, without payment of a fee and witltiout the need 
for further Landlord consent, to (i) ifie collateral assignment of Tenant's interest in the Lease to Franchisor to 
secure Tenant's obligations to Franchisor under tl~e Franchise Agreement, and/or (ii) Franchisor's succeeding to 
Tenant's interest in tl~e Lease as a result of (x) Franchisor's exercise of rights or remedies under the Franchise 
Agreement or such cof lateral assignment. 

3. lntentionally Omitted. 

4. franchisor Not a Guarantor. landlord acknowledges and agrees that notwithstanding any terms or condi-
tions contained in this Rider or any other agreement, unless Franchisor executed and delivers a guaranty of the 
Lease, Franchisor sha11 in no ~vay be construed as a guarantor or surety of Tenant's obligations under the Lease. 

5. Notice and Cure Rights to Franchisor. Prior to exercising any remedies I~ereunder {e:ccept in the event of 
imminent danger to the Premises), Landlord shall dive Franchisor written notice of any default by Tenant, and 
commencing on receipE thereof by Franchisor, Franchisor shall !lave fifteen (15} additional days to the estab-
lished cure period as is given to Tenant under the Lease for such default to cure such det'au{ts. Nonvithstanding 
the foregoing, i,andlord shall not be required to provide to Franchisor notice of monetary defaults more than 
hvice in any l2-month period. Landlord agrees to accept cure tendered by Franci~isor (during the applicable 
cure period, if any) as if the same .vas tendered by Tenant, but Franchisor has no obligation to cure such default. 

6. Non-disturbance from Mortgagee Lenders. Tenant shall not be required to execute a document subordinating 
the Lease to any mortgage; deed of trust, deed to secure debt or similar encumbrance on the Premises unless 
such document includes an agreement of the related lender not to disturb Tenant's rights under the Lease or 
Tenant's possession of the Premises unless Tenant is is default of its obligations Itiereunder or under the Lease 
beyond the applicable grace or cure period, if any, provided therein or I~erein. 

7. Franchisor Ri  ~ht to Enter. Landlord acknowledges and agrees that Franchisor or its designee may enter tl~e 
Premises to inspect the Premises and tf~e Franchised Business' operations, to manage the Tenant's business on 
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Tenant's behalf under certain circumstances {to-~vit: Tenant's failure to timely cure its default of tl~e Franchise 
Agreement, and while franchisor evaluates its right to purchase Tenants rights in tl~e location), or to remove 
any signage or similar branding material. If Franchisor enters the Premises for any such purposes, it will do so 
without assuming any liability under tl~e Lease, other than for the acts and omissions of Franchisor or its agents 
committed while at the Premises. 

8. Amendments. Tenant agrees with Franchisor that it will not amend this Rider or the Lease without the prior 
written consent of Franchisor, not to be unreasonably withheld, conditioned, or delayed. 

9. Intentionall. _omitted. 

10. Severability. [f any provision of this Rider or any part thereof is declared invalid by any court of competent 
jurisdiction, such act shall not affect the validity of this Rider and tl~e remainder of this Rider shall remain in full 
force and effect according to tl~e terms of the remaining provisions. 

11. Remedies. The ri~l~is and remedies created I~erein slialf be deemed cumulative and no one such right or 
remedy shall be exclusive at law or in equity of tl~e rights and remedies which Franchisor may have under this 
or any otl}er agreement to which rranchisor and "Tenant are parties. 

12. Execution. This Rider may be executed in counterparts, each of which shat! be deemed an original, Uut all of 
wliicii together shall constitute one and the same agreement with the Lease. This Rider and all oilier documents 
related to this Rider may be executed by manual or electronic signature. EiEher party may rely on the receipt of 
a document executed or delivered electronically. 

(SIGNATURE PAGE TO FQLLOWj 
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IN WITNESS WHCREOF, the undersigned, intending to be legally bound, have executed this Lease 
Rider to be effective as of the efFeetive time of the Lease. 

enanP') 

sy: 
{name) 
(title) 

("Landlord") 
a 

By: 
(name) 
(title} 

("Franchisor") 

(name) 
(title) 
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Exhibit C-2 

Assignment and Assumption of Interest in the Rea Farms Lease 

CHAR2~2243897v2 
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~': 
SD HOLDINGS 

June _10_, 2018 

RFR, LLC 
c/o Lincoln Harris 
4725 Piedmont Raw Drive, Suite $00 
Charlotte, North Carolina 28210 
Attn: Gregory A. Currie 

RE: Assignment and Assumption of Lease, defined below 

Dear Landlord: 

131 E. Lincoln Avc. Suite C 
Fort Collins, CD 80524 

Phone 970-449-5386 
Fax 970-449-5389 

In accordance with Sections 14.1.2 and 14.3 of that certain Lease Agreement dated November 
15, 2017 (the "Lease') by and between RFR, LLC, a North Carolina limited liability company 
("Landlord"), and RTI-IT Investments, LLC, a Delaware limited liability company (the 
"Assignor"}, I am writing to notify you that Assignor has assigned its interest in the Lease to SD 
Restaurant Group LLC, a Delawaze limited liability company ("Assize"), effective July _. 
2018. 

Assignee is controlled by Yaron Goldman (who also controls Assignor), is annther fr~zcl~isce c~~ 
Fuzzy's Taco Opportunities, ~LLC and has a net worth equal to or greater than Assignor; 
therefore, such assignment is permitted under the Lease ~~vithout consent from Landlord. 'fhe 
purpose for such assignment is to consolidate all Fuzzy's Taco leases in which Mr. Guiciman 
currently is involved in a single entity. 

A copy of the Assignment and Assumption of Interest in Lease between Assignor and Assignee 
and associated financial documentation for SD Restaurant Group LLC are enclosed for your 
reference. 

Sincerely, 

~~! _ 
Yaron oldm 

CEO 

RTHT Investments LLC, SD Restaurant Grol~p LLC 

Enclosure; Income Statement, Balance Sheet 
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ASSIGNMENT AND ASSUMPTION 
OF INTEREST IN LEASE AGREEMENT 

("ASSIGNMENT') 

For good and valuable consideration, the receipt of which is hereby aclrnowledged, 
RTHT Investments, LLC, a Detaware limited liability company {"Ass_ i~nor"), does hereby 
assign to SD Restaurant Group, LLC, e Delaware limited liability company ("Assignee"), as of 
July 10, 2018 {the "Effective Datc'7, all of Assignor's right, tide and interest in and under that 
certain Shopping Center Lease Agreement dated November 15, 2017, by and between RFR, 
LLC, a North Carolina limited liability company {"Landlard'~ and Assignor, as Tenant, 
regarding the premises described es Building D, Space 8 containing approximately 4,220 square 
feet of Floor Area (the "Premises"} in Rea Farms located in Charlotte, Mecklenburg County, 
North Carolina, inc4uding any and al! addendums, amendments, extensions and modifications 
thereto {the "Lease"), a copy of wlvch is attached hereto as Exhibit "A" and made a part hereof 
by this reference. 

Assignor warrants and represents to Assignee that (1) the Lease is En full force and 
effect; (2) the Lease hes not been modified, changed, alttred, amended and/or assigned except as 
shown by the Lease attached hereto; (3) Assignor is not in default under the Lease; {4) Assignor 
has full and lawful authority to assign the Lease and {5) Assignor hss ao knowledge of any 
defaults or breaches by Landlord or of any defense or offsets against Landlord to the 
enforcement of the Loasc. 

By executiao hereof, Assignee hereby assumes the Lease and ail existing obligarions 
thereunder as of the Effective Date and shall perform And observe all of the covenants, terms, 
promises, agreements and conrlidans therein contained on Assignor's part to be performed and 
observed, including the prompt payment of all rental payments for the full term hereof. Assignee 
shall indemnify, defend and hold Assignor harmless from any and all Inability arising under fhe 
Lease from and after the Effective Date. 

Nattung in this Assignment shalt be deemed to waive or modify any of the provisions of 
the Leese, except as otherwise expressly set forth herein. 

Assignee's address for notices shall be as set forth in the Lease. 

If any party(s} to this Assignment commences an action against another party(s) hereto 
arising out of or in cosinection with this Assignment, the prevailing garty(s) stroll be entitled to 
recover from the losing pariy(s} reasonable atiamey's fees and costs of suit as part of its 
jud~nent. 

This Assignment contains all of the agreements of the parties hereto with resp~ct to the 
maEters contained herein, and no prior agreement, arrangement ur understanding pertaining to 
any such matters sha11 be effective for any purpose. 

[Signature Page Follows] 
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EXECUTED this ~~ day of.fune, 2018. 

ASSIGNQR: 

RTHT TNVESTN~NTS, LLC 
a Delaware Limited lia 'city c mpany 

By: 

Name: Y on Goldman 

Title: ~ ~-v~ ~L~-{-r" 

ASSIGNEE: 

SD RESTAURANT GROUP, LLC, 
a Delaware limited liab'!ity c mpany 

By: 

Name: Y on Goldman 

Title: G.-h Lt 
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Balance Sheet 
PMod; 6 of 201E Mtllnp an 6f2G~2016 

RTHT Inveumenta LLC 

srww Gl ~,I~ Ye:r to Date 

AI{-SelectWCostCentan Cumm PAorYrEnd 
ASSEfS 

CURRENT ASSETS 

CASk AND CASH EOLNA LEilTS 

102000 • Cas7ti m Hand 7,640 B,C 

TDTAL CASH 6N HAND 7,040 6,Q 

CASH IN BANK 

103000 Cash In Benk -Mauer 5523 6 

103D01 Cash v~ Bank - Dis6~sement 7892 (119; (1.

7070Q2 Cash v~ Bank • 7az 7080 0 

~owoe tau, ~n aa~,x. eoa_aw soar ,,~ss.iss ~,izs.i 
t030Q7 Cash in Bank -1M1blle Fargo 0 

103073 • Cssh In Bank - RTHT Disb - 8154 4t.Q29 123.7 

10301a .Cash in Bank - RTFiT Oper - 8141 379,408 1 BB,`. 

103018 •Cam in Bank . SDH Opa • 5758 80,081 9p,t 

103026 • Cabh in 60rik - SDH ~i3h -5842 0 

103171 -Cash in Bank-90A_OP303550.Mitsoud ;7,125,155) 11.125,1: 

1017 a4 -Cash in Bank • Reavldea Cash - Eacron 0 

103174 - Cash in Bank -BOA OP 6888 - SD-CharlatlD 0 

703175 -Cash In Bank -BOA 889 - AP - SD-Charlotte 0 

703178 - Caah in Bank• BOA OP 7258 - SD-Restaurarrt G~vup 0 

t 0]t 77 - Casn in Bank~80A 769 - AP - 54Restaurom Group D 

103178 - Cath In BMk • BOA OP 6857 SD Ord 0 

1D3179 -Cash In Bank BOA DEP 0 

}03180 - Cash in Bank•BOA 2717.OP - SD-~mahe. LiC 0 

7031 Bt • Caah in $ank•BOA 27 6- AP - SD-Omaha, LLC 0 

T07AL CASH IN BANK 460.]87 402; 

ACCOUNTS RECENABLE AND OTfiER RECEIVABLES 

ACCOUNTS RECENABLE 

179000 •Aaaurrte Receivede •AlF2 Mo6We D 

118100 - Fcrnunt! Receivable -Trade 0 

118101 - Accwrrta Receivable • OLO 6 

119102 -Accounts Receivade • V~v Delivery Service D 

118200 - ACcauvs Re~iveda - DMAC 712 

178300 - AccourHs RecelvaDle - M;le Hirt 0 

719906 -Accwrns Receivade • Mowarcb ror Batl Receivade D 

1 ta000 • Actauris RecaiveSie - Q 

TOTAL ACCOUNTS RECENABL£ 

RELATED PARTY RECENABLES 

120000 -haatnti ROcave~le - ONer 6 

121800 • Axoemts Receivede - SD Missouri 1,498 990 1 OSQ.i 

121601 •Acmunta RereivaWe - SD HdcSnpi, LLC 2,829,23 2,ffi9, 

121602 -Acd~unts Recefvade - RTHT IrnestmenU, LLC 16,064 18! 

721803 -Acwunu Reafivade - SD-Ctiertatte LLC ~S,ODD 

121604. Accanu Recervaflle • SD-RettauraM Group LLC 4B,4~B 

721805 - AaOunts Receivable - SD Ori LLC 0 

121608 - Accawts Recaivada • SO Omaha, LlC 0 

TOTAL R9LATHD PARTY RECEIVABLES 4,208.615 3 885, 

OTHERfiECENABI£S 

110000 • A~raunts Receivade -Employee 0 

71000 • Acaunl~ RetCivaGlE - GM C&rdf 1009 

TOTAL OTHER RECElVABLf4 1,008 

INVENTORIES 

1a0000-ImBmnry 0 

141000 • Irrventory -Food A3 939 34.

Tp7ALINVENTORIES 46,479 YI 

PKEPAYMENT9 

131000 - Prepaitl General lna~rance 18.591 
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731 t00 - Prepaid ~lbrker'~ Canperoat»n (June) 1,994 1 9 

731206 •Prepaid Auto Inaurarra 0 

131400 - PrepaiG Iru~aance Other 0 

131500 - Prepaitl Insurance G7ier 4 

133000 -Prepaid Uunss 5,054 6 

ty7pQQ-PrepaiC Rent 2b,378 2fl,] 

134500-Prepa~dAtivertisinp S00 8 

134501 . Prepaid Advenisin0 - QuaMrty Adjuctmera 0 

1350W • PropeiC Mi~ceBaneout D 

1J5500 -Prepaid Computer E~enses 6 

135600 - Prepaid ConVsti Mar»enu~ce D 

1 ]7000 - Pmpaltl 13th ?enatl Expenses -Rate 0 

537041 -Prepaid 13th Penoa Ekronfe~ - Eladnc 0 

137002 - PrepaiC 13th PerioG Erpences - Pnoro 0 

7370aa • PrepaiO 73th PeAod Expenses • Giu D 

137404 -Prepaid 13th Pmtod Eupenaes - Cretl~~ Cart Feel 0 

137005 - Prope~C 13~ Penod Ewes - V~kter D 

137007 -Prepaid 13th Period E~ryenaes •flank CMrpe 0 

137008 - Pcapaicl 13th PMod E>yenxe - Intemat 0 

7DTAL PREPAYMENTS 62,b17 28,7 

TOTALCURREN7ASSE'TS 4,768,229 /,i{E;~ 

PROPERTY, PtANTANfl E4tlIPMENT 

153000 - Leaaehdds 4.188.532 3.582.: 

153500 - Fumimre b Fizturee 288 A24 209,: 

154000-Equipnenl 1,159,077 898; 

154500 • ComputerlFrione EQ~pmeN i87,49T 12D,1 

158500 • Vehitlea a 

155D00 - Signa 248,851 277,E 

7 SS500 - OASce Equipmem 0 

TOTAL PROPERTY, PLANT AND £QUIPMEl3T E,04b,1d2 d,OQ6; 

ACCUMULATED DEPRECIATION 

186D00 -Acarturletetl De{uetletlm (94Q,B68J {7bA,t 

TOTALACGUMULATEEtOEPRECIATION (840,86l~ (T6t,! 

NET BOOK VALUE OFFIXEAASSEfS 6,107,~t4 4,301, 

OTHER ASSET4 

i28Doo - tmarzanparry o 
~eoaoo - Deposiu a oaa a. 

t BD200 -Deposit • ReM 4,571 4 

180406-Depo:iu-Utilitia~ 1300 t 

79250U-fnvecUnerus ~ 

170D00 - Irrtsngible Aafe[s -Other Q 

17t6W-FrenrniseFee 325,000 30D 

171500 -Pre-0paninp Cost 309.462 719 

972000 •Start-Up Cott 0 

173000 - Orpantzauonel Conk 0 

»~ao • c000~~n o 
174000 -Favorable Market Loase~ fl

172500 - Loen QnpirdaW n Fee ~ 

175500 -Area Riphts Co Oflfca ~ 

T4TALOTHERA35ETS 844~~53 614 

AC CU M U LATER A MO RTQATIO N 

Axumulated AmatiinUon (104,Bd9) {79 

,ncwm~ated Amatiretlon - Frar~chi~e Fse X882) 

Acwmulate4Amortiiatlon - Laan OripnH7on {385) 

Aaumulated Amortl7atim - Organlzational Cosif ~ 

AccumWateaA~r~ortlrauon •Area Rphts Ca Dl11ce 0 

tDTALACCUMUUITEDAM0itT12ATON (10E,946~ {7D 

TOTAIOTHERASSETS ~ dld,tl7 

tQTAL ASSETS 10,471,650 

uasiunEs ~ar+o ~+eMSEtts e~utrr 
CURRENT LUiBtt371E3 

e,wo, 
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ACCOUNTS PAYABLE 

ZOp000 . Accotaity Payable - AP Motlule 827 064 830,0. 

291000 • Accanb Paya~te -Other (388,103 (388,10 

207 W2 • Accar» Payable - DoneUon Fund Seranick 0 

201102 -Accounts Payade • PFG 0 

201103 -Accwnu Payade - FrashPoint U 

2D7203 •Acco~a~U Payable • MerchenU FooC 0 

201204 • Accama PeyaDle •AMEX 0 

2015D0 -Aaounu Payable - Ofhcer/CNmer D 

TOTAL ACCOUNTS PAYABLE b)8,901 4U,9' 

GIFT CERTlF1CATFS PAYABLE 

2o72D0 - Aaanb Poyabte • CreC,t Cam 0 

201289 -Ants Payable - GiR Cara - SMe~ 207.239 188,4 

2111300 -AcmunU Payable - GRt Cards - ReCeemed (261,218) (1 SB 81 

TOTAL6SFTCERTiFICATESPAYABL£ 1,024 28,5 

RELA7E0 VARTY PAYABLES 

201500 - Acmunu PeyeG:e - SD MiisouA, LLC 5,384 818 5,038,0 

297601 -Aaounts Payable • SD HOIWnpa. LLC 1,348,488 9,325,5 

207602-ACcanls Payable-RT3-IT lnmffinerds LLC (4.182) (9,7E 

209803 • Accanu Payable • SD • Charloae LLC 45 000 20,0 

201904 - Accaunu Payette - SD - Restaurem Group LLC 4.344 

29605 • nccourna Paysbte • SO Ozl tLC 0 

207808 •Accounts Payable • SD Omaha, L1,C 0 

TOTAL RELATEp PARTY PAYA9~E9 6,823176 !.376,4 

ACCRUED PAYR0t1 

213006 - Acauetl Payroll 0 55,200 

213100 •Accrued VewUon 0 [ 

iDB000 •Tips (83,821) (73,951; 

TOTAtACCRUEDPAYRQLL (87,021) (1l,4b2'', 

OTHER CURRENT UA9iL{T1ES 

21t900 -Aaruad'MHkeff Ctmpensntion- Pdicy EM {June} 10.&51 70,65'. 

211eot-Aarueav,R,rxar~compensation.nixstPen4inq o c 

212000 -Accrued RetanmMt Ptpn 79.709 9.18: 

212500-AaruedGamishmmta 0 i 

213500-AaruedSafelTBz D t 

213501 -Amued Sales Tar - NaM CarWins 107,535 23,53: 

273502 -AcweC Sales Tac - VA 0 I 

213503 -Accrued Sales Tax - W 0 1 

21350a - Acauetl Salai T~ • TN 0 

2135Q5 • Aaruea Salet Tau • P.l 0 I 

211506 -Accrued Safes Taz - NE 0 

213507 -Accrued Saie~ Tex • IA 0 

214000-Acauetl Real Prop Taxos 8,290 (904 

21a100 ACauM1 Pen Property Tgx 1,775 i 

z~<zoo,~~,saa~rcyi~~~ es cue 
274500-AcauCd Rent {21,549) 

214600 -Aarued CAM 7.370 2,65 

215000. Acauea Acrc~mtinyLeGal 0 

21700D -Aaruetl Rq+a'tles (5.783y 5.08 

217500-AcauedAWerusing {77,979) 12,4 

aae000-ncrn,eaE,~er~ces zasa sa 
218101 • Aar~al Electric {1,890) 82 

218102-Acctt~edCaa (2,393) (18: 

28103 -Acauetl Water 5,198 2,09 

2181 P4-AcouedGarCape {S,1&S) 14.72E 

278105 •Acuuetl Pest (454) i~ 

218706 •Accrued Phone 3 4N (48: 

276107 ~ACrntetl ImBrilel {2.024} (471 

21 B 108 - Artruetl Music iZ.OT7) 

21B1QB-ACauepSeCunty (2.88.5) (~,DO~ 

258210 •Aarued Cable 0 

276275 -CHARITABLE CONTRIBUTIONS PAYABLE 0 

218300-AcrJued Canverriforu 0 

219000 -AcaueC Irnerest 0 

219506 • AcaaeC Stele Income Taxes ~ 

223500. DeferreG Rent 894.897 828,3: 
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z~a000 - Delerted Revernie - Lar~tllara 0 

225100-lmercompeny 0 

TOTAL OTHER CURRENT tlABIL9TIES 996,718 867,& 

iOTAtCURAENTLIABILIT7ES L,266,SP0 7,E1E,4 

LONG TEfU1 L1A91UT1E5 

2620D0 - Nae Peya9le -Start Term 0 

270D00 - Notef Payable - Merttck McKimia 0 

2702D0 - Noles Payable • Mldweft pail 0 

276000 - fJa;ef PayeGle - Miniceke 0 

281000 - IVotef PeyeDEe - Capital Spnrg 0 

282500 - Notea Payable • Yany 0 

2B35DQ -Notes Payable ~ JC Gark 0 

2&!400 - Na;e~ Payanle - Bacter 0 

28x500 - ~~ota~ Peyabb - JC Ctark Buyout 0 

285000 - Notea Payable • Mkkey Klnp 0 

285500 •Notes Payable -Terry Toner 0 

285600 - Noles Payeoie • Pscifk Promier t 0 

285650 - Notas ?ayaDte - Psrinc Premier Z 0 

285655 -Notes PayabiR • Paa6c Premier 3 p 

285706 •Notes Payab e • LvWquut 0 

28589U - Nrnes Payaola - ~dA Partner. LLC Q 

285900 •Notes Payable - FGrachlfdd Real Eatate Group.lnc 0 

286000 -Notes Payable • EG Cap~el, L!C 0 

286tOD -Notes Payable • B~iaQe fuidinp t S 783.801 t.27t 7 

28820 - No;es Payable - &idpe Fundnp 2 708,90a 3 2.1 

28630Q •Notes Payable - 9ritl¢e FunOity 3 0 

:86400 - Notas PaysGe • BnaQe F~maifp 4 617,483 

2865D0 - Notei PayaWa • Britlge F~rq 3 0 

286600 -Notes Pnya~le - Brld9e Funtlinp 9 0 

286700 - Natea Pe}~aGe • Bndpe Furuiinq T 0 

2fl8B00 -Notes Payable - Britlpe Fumm~p 0 0 

26680.5 • Notei PAya4le • BridQe Fund~np 8 0 

260808 -Notes Paytble - BrWfle Funtlirtp 10 0 

287000 • NaeF Peyabe • Appe Pie Captei 4 

TOTAL LONG TE3iM l.IABIUTIES 2,619,988 t,69J; 

TDYALUABIUTIES 10,76b,BB6 4,332,: 

MEMBERS EQUITY 

CAPITAL 

305590-MerrocYsCaptal-YaronGdthnv~ (215,i88p {Z•3. 

305501 - MerMc~a Caput -TowtM GAIT 0 

305502 - MemDMs Capital - Merti[k MCFGrnia {74,940` (74, 

305503 - Membefa Capital- SD Hdmnps, LLC (7~,940y 74, 

3055Da - Membefs Caput • HintrMela Real Ettate Group, INC. D 

30555 - Membeff Cagtal • Ja}fery Llndquint 0 

305508 - MembEYi CEp'le1- MelOwsy 0 

305507 - Membm'i Capital -John GaM 0 

305508 - Membera Capita! - DGA Par7ian, LLP 0 

TOTAL CAPITAL (583,846 X183 

RETAINED EARNINGS 

306000 -ArnuruWletl Eemirgal(Lo~ua~ 0 

307006- Reteinetl Eurunps ;27.995? 

TOTAL RETAINED EARNIHfiS (27,9BEJ 

WITHpRAWALS 

355500-Membar~Drax-YarmGdCman (16,006; [i0 

T'UTALWITHDRAWALS i10,00D) (10 

NET INCDME (L09S) 37.bba (6T 

TOTAL MEMBERS EQUITY (3h,9Eby (101 

T6TAL UA8ILITIES i MEM9ER3 EQUITY 10,491,6!0 L,93i 
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Income Statement 
Period: 5 of 2018 endlnfl on 6120l2Ut8 

R7liT investments LLC 

Snow GL uD san Year to Date 

RII -Selected Cont Centan Current X PrlorYear X Variance S~ 

REVENUE 

Sales - RnlaH 0 0.00 0 0.00 0 0. 

Sales - Oeli Clothlnp D 0.8D 0 0.40 0 6. 

Saies -Catering 6 0.00 4 0.00 0 0. 

Saes -Food 3,095,834 83.81 1,555,531 87.29 1,510,303 15 

Sales - Beve~a0e 430,260 12.34 244,544 73 46 185,716 {1..12 

Sa1ee -Beer 58,203 1.67 29,479 1 B2 28,724 0.0 

Sales-WSne 9,182 0.28 5,528 0.30 3,954 {6.OA 

Safes - Llquot 0 O.~D 0 0.00 0 0. 

Sales •Cleaning Services 0 0.00 0 0.0o 0 0 

Oiscounta (4,296) (0.12) (2,557) {014) {1,740) 6.02 

Comp -Manager Meals D 0.00 o a.oa D 0. 

Refunds {4,530) (O.tY) {134) {DA1) (3,996) (0 tt) 

Prartwilona (99,463) (2.84) (45,773} (2.52) {53,236) {0.32 

N$T SALES 3,488,450 100.00 1,819,818 t00.60 1,988,417 0.0 

COST OF FOOD SALES 

Purchases - Mest 121,760 3.49 68,031 3.74 53,729 (0.25 

Purcliaeea-Poultry 54,580 1.37 35,637 1.9fi 18,943 {0.40 

Purchases •Produce 9D,483 2.60 48,031 2.64 42,452 (D.65 

Purchases • Deiry 21D,623 6.04 124,478 8.65 Bfi,147 (0 B1 

Purth8ses-Bakery(Bread 151,911 4.38 89,192 4.81 62,719 (0.55 

Purchases -Soups 0 0.40 0 0.00 0 0. 

Purchases- besseAs 27,720 Q 80 1,BS5 D.14 25.825 6.fi 

Purchesee -Grocery 106,477 3.05 81,456 4.48 25,020 (1.43 

Purchases -Food Transten 0 ~.DO 0 0.00 D 0. 

Purchases - DroSsinQs 6 SpreaAa 40,498 1.16 79,517 1.07 20,981 0. 

TOTAL COST Of FOOD SALES 8D4,051 23.68 488,278 25.78 3~b,815 (2.77 

COST QF BEYEftAGE SALES 

Purchesee-Bevnrape 1D8,718 3.42 68,134 3.fi4 42,579 (0.32 

Purehasaa-Wafer 6 0.00 0 O.DO 0 4. 

Purchases ~ Beer 19.450 0.56 1D,781 0.59 8,589 {O.D4 

Purchases • 1Mne 5,2x5 0.15 2,549 0.15 2,55fi 0. 

Purchases -Liquor 0 0.~0 0 0.00 0 D. 

Supplies • CO2INitropren 5,816 0,17 3,753 4.21 2,062 (Q.04 

Purchases -Retell Merchend:ne 0 0.00 0 0.00 0 0. 

Purchases - Cleaninfl Sofulion 0 O.OD 0 0.04 D 0. 

Other Incame • Vrndor ReGatea (11,758) (0.34) (17,351) (0.96) 5,593 0.6 

TOTAL COST OF BEVERAGE SALES 127,4 2 3.88 85,872 x.83 Si,460 0.0 

78TALCO5TOFSALES eS'1,485 28.72 534,266 28.41 987,275 {2.89) 

COST OF PAPER SALES 

Purct~aaes •Paper 0 0.00 (28t) (0.02) 281 0.0 

Purchases - Utensils 4,452 0.13 2,278 0.12 2.234 O.flt 

Purchases -Napkins 17,418 0.33 9,17D 0.34 5,248 (O.Q1 

Purchases - Cupa and Lida 32,920 4.94 1fi,9D4 0.93 16,016 0 81 

Purchases - PiafelBowls end Lida A,833 D.14 1,736 Q.10 3,097 D 

Purchases - Packapinp 6,782 0.19 9,258 0.51 (2,473) (4.31) 

Purchases - Packaping Piae Boxes A7,957 1.38 25,671 1.41 22,285 (0.04 

Purchases -Catering 0 O.QD 0 D.00 0 0. 

purchases - CondkmanU 1,382 9.04 1,818 0.09 (236) (D OS 

TQTAL COST OF PAPER SALES 909,743 3.13 8],291 5.48 48,452 (0.94 
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wA~es 
Wega~ - Hourty Repuler 645,126 19,94 371,037 20.42 324,084 {0.48 

Wages •Bonus Manager 25,872 0.74 3,421 0.19 22 451 0.5! 

Vl~apca - Hourty OfT 2,368 0 47 2,390 0.13 i22} ;0 O6 

VJapes - Haurty Manager 0 0.00 0 0.00 0 0.01 

1Napee - Houdy Manager OR Q O.DO 0 O OQ 0 O.OI 

Wepee -Salary Menapemant 307,383 8.82 129,468 7.13 177,914 1.fit 

Wages - ManBger !n 7raininfl 43,949 1.76 7,445 0.41 36 504 O.B! 

Contrail Laoor 0 440 0 D 00 4 0.01 

T07AL WAGES x,074,897 J0.87 619,782 28.28 660,8J8 2,fi 

LABOR 9ENEFITS 

Taxes - Empbyers Peyrnu 1 7,383 3.D8 50,768 27B 56 615 0.2'. 

Taxes -Federal Unemployment 0 0 QO 0 D.00 d O.a 

Worher'e Compens0ton (2,990) (O.D9) 8,301 0.46 (11,291] ~0 54 

lnsuranca-EmployeeHeatth X2,555 0.36 (8,435) (0.46) 20,989 0.8. 

Wages -Severance 0 0.00 D O.QO 0 4.4 

Inuntive - Emp~oyee 0 O.DO 174 0.01 (174] y0 Ot 

Incentive -Manager 0 0.00 0 0.00 0 D.4 

Empbyefs Pension Matrh 7,662 0.05 0 0.00 1,652 0.0 

$mployee Benefits 1,751 0 05 2,151 0.12 (399] ]0.07 

Empbyee Gamishmcnls (5,b86~ (O.S6) 0 O.D~ (5 68b} ~;0.1E 

Insurence - O}fKefs Health 0 0.00 0 0.00 0 D.0 

TOTAL LA90R BENEFITS 114,874 J.29 62,858 2.82 81,718 0.] 

TOTAL COST OF LABOR 1,168,J72 74.12 688,720 31,40 922,632 2.9 

GRO55 PROF17 1,255,467 ~B.4t 652,401 35,91 BD~,Oi2 Q.1 

TOTAL FL 2,230,597 &3,94 1,164,218 64 09 1,D66 379 t,0 l( 

ADVERTISING EXPENSE 

Advertising • Natbnal 54,402 1.58 27,526 1.52 26,876 0.0: 

Advertising • Storc Albcation 7,298 021 0 4.Ofl 7,286 0.21 

Advertising - Oirod 0 0.00 0 0.00 0 0 0( 

Advertlsinfl-Billboards 465 O.OS 5,325 0.29 (4,56D) (02B 

Advertising • RaOb Q 0.00 0 0.00 0 O.IX 

Advertising - FaceDook 0 O.DO 0 0.00 0 O.IX 

Aduertlsing - Pnnt 6,628 0.19 9,355 0.51 (2,729) (0 32 

Advertisinfl - Promotions 0 O.DO 0 0.04 0 O.Ot 

Advenlninq -Grand Opening 0 0.00 4 0.90 0 O.D( 

Advertising - Gifl Cards 0 0.00 0 D d0 a o.a 
Advertising-Hamets 0 4.00 0 0.00 0 001 

AOvertislnp -Miscellaneous 808 0.02 t,fi67 0.08 {859} (O a7 

Ad~eriiainp -Pinckney 0 0.00 30 O.DO (3Q) (O.DD 

TOTALAQVERTtSING FJ(PENSE 89,599 2.00 43,903 2.42 25,888 {0.42 

CONTROLLABLE EXPENSES 

Cash OverlShart 1,aA0 0.04 (2,433) (0.13) 3,873 O.ti 

Catering Expense 0 0.40 102 0.01 (102) (001 

Charge Order AdJustment D 0.00 0 0.40 0 0 Q 

Crodit Card Variances 39 0.00 874 0.05 (836) (0.6'_ 

Commissions D 0.00 0 0.00 D 0.0 

Computer Expense 0 0.60 0 Q.00 0 O D 

DelNery Fee/Frclghi 998 fl.03 0 0.00 948 0 0 

Dues and Subeaiptlnos 454 0.01 0 O.DO 454 U.Q 

Empbyea Background Check D 0.00 0 0.00 0 0.0 

Employee Medical Expense 6 0.00 6 0.00 0 0 0 

Empbyee ~cuy Testing 0 0.80 0 D.00 0 0 0 

Fees - Ontine Ordering Fees ~ 0.00 0 O.QO 0 0.0 
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Fees-OtherMiscellancoua 0 0.00 9,219 0.07 (1,219) {0.07 

Garbage Service 5,386 0.15 3,D49 0.17 2,336 {0.01 

Inwrance • Vrhicles Co Office 0 D.UO 0 0.00 0 0. 

Insurance - Offiu~a Life 0 4.00 0 0.00 4 0. 

Laundry 73,265 0.38 6,213 0.34 7,051 0. 

Outride Servkes o 0.00 0 O OD 0 0. 

Meals 0 0.00 0 0.00 0 0. 

Meals - Repionai Manager 0 Q 00 6 0.00 0 0. I

Mileage Expense 0 0.00 D OAO 0 O Op 

Nbving F~cpense D 0.00 0 0.00 0 D OO 

Pest Contrat 2,fi16 0.08 3,702 0.20 (7,086) (O.S3) 

Postage - F~press 48 O.Od 0 O.~d 48 0.00 

Postage -Regular 782 0.01 0 0.40 182 0.01 

Printing 0 0.00 6 0.00 D 0.0~ 

Professianal5ervices 7,847 4.23 10,897 060 i3,~51) (0.37) 

Rrvuitment 0 O.DO D ODO 8 090 

Repairs 6 Maintenanace 0 D 00 23 4.04 {23) (0.00) 

Repairo ~ Melnlenence - 9uildinp 355 0.07 361 0.02 {6) (D.01) 

Repairo 3 Maintenance -Equipment 590 6.02 336 0.02 254 {0.00; 

Repafn d Malnlenance - Ovms 0 0.4D 0 6.00 D 0,4C 

RepairoBMeintenance-Refsi9eratlon 1,279 0,04 0 0.00 1,279 OD4 

Repairs b Maintcnanca - POS 13,991 0.40 15,420 0.85 {1,43D) {0.45; 

Repairs 8 Mainttoance •Contrail 13,544 0.39 10,734 D.E4 2,910 (0.20; 

Sma11 Equipment 1,407 O.Q4 0 ~.4D 1,407 0.6~ 

Supplies -Miscellaneous (2,859) X0.08) (1,7fi6) (0.14) (893) Q.O: 

Suppllee-Operating 38,380 1,10 18,593 1.02 19,781 DOE 

Supplies •Cleaning 22,356 0.64 74,235 0.78 8,723 {4.14 

Supplies-Smalhvaroa 73 D.00 848 0.45 (773) (0.04 

Supplies - Office 351 0.01 743 0.04 (3B2) (0.03 

TraVning d Meetings 0 0.00 0 4.OQ 0 O.IX 

Travel 3,449 0.09 1,068 0.4b 7,981 00. 

UnHorms (1,452) (Q 03) 3b 4.00 {1,OSo) {0.03 

Udllties -General 0 0.00 0 0.60 0 0.01 

Utilities -Phone 10,293 0.30 10,018 0.55 275 (6.26 

Utittiina • Infamet Servicas 937 0.43 790 D.04 141 50.02 

Utilkiiee-CeIlPhone (4fi3) (O.OS) 0 D.00 (463) (O.DS 

UtilKies -Gas 18,227 0.52 8,088 0.44 14,159 0 0 

Utilities • Elesltical 27,098 0.78 20,976 1.75 6,12fl {0.3e 

Utilttiea - Waftt 11,640 0.33 5,250 0.29 fi,39Q 6.6 

Vehicle Expense 0 0.40 0 O.DO 0 0.0 

VchiGee -Gas and Oli 0 0.00 6B 0.00 (69} (O.00 

Vehicles •Lease 0 0.00 0 0.04 0 0.0 

VehlGe~ -Maintenance 0 0.00 0 0.00 0 0.0 

TpTAICONTROLLABLES t91,78J 6.60 128,42D 7.12 82,342 (5.6. 

NON CONTROLLABLE EXPENSES 

Bank Service Charges 75,177 0.4+1 9,962 D.55 5,295 (0.1' 

Credit Cerd Settlement Fese 72,836 2.09 38,23Q 2.10 34,fi~6 {0.0; 

Accounting Fees 18,525 0.47 6,875 0.38 9,550 O.t 

Payroll Proceaainy Fees 7,583 0.22 {t6) (0.00) 7,599 O.i 

Legal Fees 14,395 0.30 0 0.00 10,545 0.: 

Outside Servicae - MusldCabte 1,498 0.06 2,688 0.11 (70j (O.d 

gamy 4,184 0,12 18,259 4.89 {12,075) (0.7 

Conuibutbn~ 4,192 0.12 1.802 0.10 2,361 O.I 

Te~ces-Other 4,035 4.12 2.11@ 4.12 1,917 (0.0 

Consuninp Fee 0 0.00 0 O.dO 0 O.c 

ConauHiny Fee • MoDev LLC 0 0.00 0 0.00 0 0.1 

TQTAL NON CONTROLLABLE Fa(PEf1SE5 '137,084 7,93 77,988 4.26 69,898 (0.3 

IOCAfION EXPENSE 

Rent -Equipment 6,350 0.18 936 QAS S,a14 01 
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Rent -Storage 0 0.00 0 D 00 0 0.0f 

Rent - Storo 267,fi72 7.fi8 135,342 7.45 132,331 0.2: 

Rent - Relocation Facpenu 0 6.00 0 0 00 0 0.01 

Rent -Non Cash Adjustment (33,433) (D 96) (18,637 } I.fl.83} (16,502 {0.03 

Rent -Other 0 0.66 D O.GO 0 8.W 

Rent - Otilce 0 0.00 0 4.00 0 0.9~ 

Rent - Gommon Area Charyes 24,600 x.71 13 OB7 0 72 11,513 (0.01 

Insurance -General 28,475 D.82 A,i24 023 24,352 05' 

Taxes- Rea1 Praperty 22,078 D.63 3,892 021 18,780 0.4 

Taxes -Personal Property 7,7A9 0.22 9,188 0.51 (1,438) (fl.2B 

Taxes - licenses b T~e~ 1,726 D.OS 45 4.01} 7,BBl 0.0 

TOTAL LOCATION EXPENSE 725, 18 9,9~ 149,BBS 8.24 17fi,5J6 1.Q 

GENERAL3ADMINEXPENSES 160 0.00 0 000 764 0.0 

TQTAL EXPENSES 2,864,431 84.76 1,584,822 86.1J 1,388,808 (1.St 

OPERATING PROFIT 631,82Q 16.25 251,897 13.87 279,823 1.3 

OTHER INCQME ANQ (EJ(PENSE) 

Other income -Mix 0 0.00 521 0.01 {721} (0.01) 

Other Inmme -Saes Tax Discount Q 0.00 0 0.00 0 O.DO 

Other Income -Rental 0 0.00 0 0.00 0 000 

Other Income -Interest (29) (0.00) D 0.00 (29) (0.00) 

RoynMie~ 135,fl37 3.87 51,747 2.85 83,240 1.0: 

Irrierast Expense 38,748 1.71 Q O.OD 38,746 1.11 

Interen F~penee - Capflel Sprinfls Cash 0 D.90 0 0.00 0 0 OC 

Penalties 988 0.03 0 0.00 988 0 0: 

Depreciation Eupeose 23fi,189 fi78 134,5Q9 7,a0 tO1,S8Q (0.63', 

AmoAizaGon Expense 20,003 0.57 11,342 0.62 8,6fi1 (0.05', 

GaiNLoas on Assets 0 0.00 7,527 0.41 {7,527) {0.41' 

Bad petrt E~cpense 0 0.00 0 4.00 0 0 0( 

Start-Up Expense 63,495 1.82 6,.353 0.35 57,142 t.4; 

DealCtaainpCoM~ 5,512 0,1fi 0 0.00 5,572 O. t! 

gther Non-Recearring Expense 3,961 0.11 3,233 D,iB 728 (D.Ofi 

Takes-Federal Income Ta:ea 0 0.00 0 0.00 ~ O.Df 

Taxes-State Income b Franuhsle 0 O.DO d O.QD 0 0.01 

Then Losa 0 O.Ofl 0 0,00 0 O.a 

TOTAL OTHER INCOME AND {EXPENSE} b03,962 14.48 214,82 1l.B7 289,130 2,8. 

NET INCOME {LOSS) 27,658 0.79 37,185 2.06 (9,507) X1.25 

EBITDA J22,599 9.25 18,017 7fl.07 139,68D {O.B7 

Conautting Fee 6 0.00 0 O.OQ Q 0.0 

Consuninfl Fee - MoDev l.l.0 0 0.00 0 0.40 0 6.0 

Rent - Rebcatbn Facpense 6 0.04 0 0.00 0 0.0 

Rent -Non Cash AdjusUnent (33,433} {Q.96) (58,931) (0.93) (76,502) (4.0: 

Start•Up ~pensa 83,495 1.82 fi,353 0.35 57,142 1.d 

Oeal Closing Coats 5,572 0.18 0 0.00 5,572 D.1 

Other Non-Rec~rrinp Expense 3,961 0.77 3,233 0.18 728 (O.OE 

`Theft Loaa fl 0.00 o O.W 0 o.0 

Wages -Severance 0 0.00 0 0.00 0 O.0 

SOTALEBITOAADJUSTMENTS 19,598 7.1A (7,345) (Q.40} 46,94! 1.E 

AD3USTED EBITDA ]62,197 10.59 77b.871 9.87 186,521 0.7 
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