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SIKlPPING C£NTER lEASE 

THIS LEASE AGREEMENT, made this � day of A"' IA.n .r� , 199� by and between FINARD MEMPHIS REALTY LIMITED 
PARTNERSHIP, hereinafter called "Landlord," and the Tenant hereinaft r named and designated in Section 1.01 below, hereinafter 
(whether one or more) collectively called "Tenant"; 

WITNESSETH: 

For and in consideration of the rents and covenants hereinafter set forth, Landlord hereby leases and demises to 
icnant, and Tenant hereby leases and takes from landlord, the Premises (as hereinafter set forth) upon the following terms and 
conditions: 

1.00 
Fundamental 
Lease 
Provisions 

Each reference in this Lease to any of the following Fundamental Lease Provisions contained in Sections 1.01 through 
1. 18, inclusive, shall be construed to incorporate all of the terms provided under each such Fundamental Lease Provision; and 
in the event of any conflict between any Fundamental Lease Provision and any other provision of this Lease, the latter shall 
control. 

1. 01 
Tenant 

Piccadilly Cafeterias, Inc., 
a .. '· _ 1·n1 r 1 corporation 

1.02 
Tenant's 
Tradename 

Piccadilly Cafeteria, Piccadilly Classic American Cooking, Piccadilly, or any other name regularly used by 
Tenant in the operation of its business. 

1.03 
Permitted 
Use 

Cafeteria (which may be open for breakfast and/or lunch and/or dinner serving food and beverages for on and/or 
off premises consumption), and incidental sales of souvenir type items generally used by Tenant to promote 
Tenant's name (e.g., T-shirts, hats, mugs, etc.) 

1.04 
lease Tenn 

1.05 
Option 
Tenn(s) 

10 years and 0 months. 

___ 2 ___ successive renewal tenn(s) of ___ 5 ___ years. Tenant shall give Landlord notice of Tenant's intention to exerc1se 
any such option to renew this Lease not later than 180 days prior to the end of the preceding term, and failure to give such 
notice within such time shall conclusively be deemed an election by the Tenant to terminate the Lease and surrender the Premises 
at the end of the current term. Except where the context clearly requires otherwise, the word "term," whenever used in this 
Lease, shall include any Option Term or renewal as well as its original Lease Tenn. No exercise of any option to extend the 
term or to renew this lease shall have the effect of creating any additional option or renewal terms. Provided, however, that 
Tenant must keep, observe, and perform all of the terms, covenants, and conditions of this Lease on Tenant's part to be 
performed, and there must be no default then existing hereunder beyond any applicable cure period, in order for Tenant to 
exercise any option to extend this Lease. Any extension shall be upon the same terms and conditions as are in effect 
immediately prior to the then current term, except that the Minimum Annual Rental and Percentage Rental for each of the Option 
Term(s) shall be determined and fixed as provided in Sections 1.07 and 1.08. Notwithstanding the foregoing, Tenant's right 
to exercise any option shall be subject to the express condition that at the date of exercise of such option, and thereafter 
until the commencement of the Option Term, Tenant shall be conducting a going business in the Premises as provided in Section 
3.00 a. below. 

1.06 
Rent 
Conmencc
mcnt Date 

March 1, 1993. 

1.07 
Mininum 
Annua 1 Renta 1 

$75,000 per annum, for each of the first ten {10) lease Years (original Lease Term). 

In the event Tenant exercises its option, as provided in Section 1.05, to extend the Lease Term for the first Option 
Term (Lease Years 11 through 1?, inclusive), the Minimum Annual Rental for the first Option Term shall be the greater of 
(i) $75,000, or (ii) that sum which equals 75 percent of the total Minimum Annual Rental and Percentage Rental paid (or required 
to be paid) by Tenant for the last Lease Year of the original lease Term (tenth Lease Year). 

In the event Tenant exercises its further option, as provided in Section 1.05, to extend the lease Term for the second 
Option Term (Lease Years 16 through 20, inclusive), the Minimum Annual Rental for the second Option Term shall be the greater 
of (i) $75,000, or (ii) that sum which equals 75 percent of the Total Minimum Annual Rental and Percentage Rental paid (or 
required to be paid) by Tenant for the last Lease Year of the first Option Term (fifteenth Lease Year.) 

In the event that at the commencement of either the first Option Tenn or the second Option Term Tenant's Gross Sales 
for all or any portion of the tenth Lease Year or the fifteenth Lease Year (as the case may be) have not been finally determined 
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and reported so that the total Percentage Rental paid (or requ i red to be pa i d )  by Tenant for such Lease Year ( or any port1on 
thereof) has not yet been f i nal l y  determi ned, then unt i l  such time as such total Percentage Renta l for such appl icable Lease 
Year has been f i nal ly determi ned Tenant's obl igation for Minimum Annual Rental for such Option Term ( as the case may be )  sha l l  
be fixed ( as provided above) by estimati ng the amount of Tenant's Gross Sales for that portion of such Lease Year as may not 
yet have been f i nal ly determi ned and reported (which estimate shall i n  no event be less than the amount of Tenant ' s  Gross Sales 
determi ned and reported for the correspond i ng period of the next precedi ng Lease Year ) ,  and Tenant shal l commence payment of 
Minimum Annual Rental for such Option Term based upon the calculation of the same usi ng such esti mate; provided, however, that 
at such time thereafter as Tenant's Gross Sales and total Percentage Rental obl i gation for such appl icable Lease Year have been 
f1nail y  determi ned and reported, Tenant ' s  obl igation for Mi nimum Annual Renta l sha l l  be recalcul ated ( i n  the manner prov ided 
�JOve} us 1 nq the actual amount of Percentage Rental as f i nal ly determi ned ; and in the event such reca lculation resu lts in 
TeGant's hav i ng made an underpayment of Minimum Annual Rental for any portion of such Option Term, Tenant sha l l  pay the amount 
tr,ereoi to Lanolord within fi fteen ( 1 5) days after recei pt of Landlord ' s  statement for the same: and i n  the event such 
recalculati on resul ts i n  Tenant ' s  having made an overpayment of M i ni mum Annual Rental for any portion of such Option Term, 
L�ndloro shal l cred i t  the amount of such overpayment agai nst the next monthl y  i nsta l l ment payment( s )  of M i n i mum Annual Rental 
�ue from Tenant. 

1 . 08  
Percentage 
Rental 

A sum eoual to 4 . 75 % of al l Gross Sales i n  excess of the Percentage Rental Breakpoi nt. For the purposes of this 
Lease, the Percentage Rental Breakpo i nt for each of the fi rst ten Lease Years (ori g i nal  Lease Term ) i s  def i ned as $1 ,579,000 
of Gross Sales made duri ng any such Lease Year. In the event Tenant exercises i ts option as prov ided i n  Section 1 . 05,  to extend 
the Lease Term for ei ther or both of the first Option Term or the second Option Term, the Percentage Rental Breakpoi nt for each 
of such Option Terms shal l ,  respectively, be determined and def i ned as the quotient obtai ned by d i v i d i ng the Minimum Annual 
Rental for such Option Term ( as determined pursuant to Section 1 . 07)  by 0. 0475 . 

1 . 09 
Pranotiona l 
Charge 

Promot ional Charge ( See Section 9 . 02 )  

1.1 0  
Percentage 
Rental 
Period 

1 .  11 
Shopp i ng  
Center 

Monthly ( / )  Quarterly ( ) Annua lly  ( ) during the Lease Term. [See Sect ion 4.01 ] 

Whi tehaven Plaza Shoppi ng Center, si tuated and be i ng in Memphis ,  She l by County, Tennessee, as descri bed or 
shown upon Exhibit  A attached hereto. 

1.12 
Premises 

That certai n  storeroom or space situated i n  the Shoppi ng Center, contai ning approx imately 1 0, 541 square feet of Floor 
Area, designated as Space A-1 and having a street address of 3968 Elvis Pres ley Bou l evard , Memphis ,  Tennessee , as 
descr i bed  in or shown upon Exhibit  A attached hereto. 

1 . 13 
Floor Area 

For purposes of this Lease, and any computation made hereunder, it is agreed that the Premises shal l be deemed to 
conta i n  10 541 square feet of Floor Area. 

1.14 
Address 
For 
Notices 

To Land lord: 

With copy to: 

To Tenant: 

With copi es to: 

Fi nard Memphi s  Real ty Limited Partnersh i p  
Three Burl i ngton Woods Dri ve 
Burlington, Massachusetts 01803 

James C. Warner, Esq. 
22 North Front Street, Sui te 1100 
Memphis,  Tennessee 38103-2109 

and to 

Ri chard D. Gregg 
Fi nard & Company 
62 South Prescott 
Memphis, Tennessee 38111 

Piccad i l ly Cafeteri as,  I nc. 
P. O. Box 2467 
Baton Rouge, Lou i s i ana 70821 
Attenti on: Di rector of Real Estate 

Piccadi l l y  Cafeterias, Inc . 
P. O. Box 2467 
Baton Rouge, Louisiana 70821 
Attention: Controller 
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Piccadilly Cafeterias, Inc. 
P.O. Box 2467 
Baton Rouge, Louisiana 70821 
Attention: Chief Financial Officer 

Either oarty may change its specified address for notices set forth in this Section by giving the other party notice thereof 
in accordance Wlth Section 16.00. 

1. 15 
Security 
Deposit 
Amount 

1.16 
Lease 
Year 

S -0- , to be held subject to the terms and provisions of Section 18.DD. 

Each twelve-month period elapsing after the commencement of the Lease Term (as set forth in Section 2.DD); provided, 
however, that the period of the term, if any, beginning after the commencement of the last full twelve-month lease year of this 
Lease, shall be deemed to be a Lease Year, even though the same comprises fewer than twelve months: and any computations based 
thereon shall be adjusted proportionately. 

1.17 
Interest 

On any payment due from Tenant to Landlord under the terms and prov1s1ons of this Lease, where it is provided in this 
Lease that Tenant shall pay Interest, the lesser of (a) twelve percent (12%) per annum, or (b) the highest lawful rate of 
interest which Landlord may charge to Tenant without violating any applicable law. 

1.18 
Tenant's 
Fraction 

For purposes of this Lease, and determining any charges or payments due from Tenant to Landlord for Operating and 
i�aintenance Expenses (Section 5.D2), Tenant's Fraction shall be a fraction, the numerator of which is the number of square feet 
set forth in Section 1.13 and the denominator of which is the number of square feet of leasable space on the ground floor or 
above the ground floor in all store space within the Shopping Center (as of the effective date of the determination of Tenant's 
payment or charge). 

2.DD 
rerm 

The term of this Lease shall begin on the Rent Commencement Date set forth in Section 1.06, and shall continue 
thereafter for and during the Lease Term specified in Section l.D4, unless sooner terminated as hereinafter provided in this 
Lease; provided, however, that in the event there exists, at such Rent Commencement Date, any default or any other condition 
which would constitute a default by Tenant upon Landlord giving notice thereof or upon the passage of time, or both, under the 
Lease (the "Present Lease") described in Section 2.Dl hereof, then this Lease shall not then become effective and the term 
hereof shall not commence unless and until such default or condition shall be fully cured; and provided, further, that if the 
Present Lease is terminated as a result of any default thereunder, then this Lease shall automatically become null and void. 

2.01 
Possession 

It is acknowledged that Tenant has previously occupied the Premises pursuant to that certain Shopping Center Lease 
dated March 4, 1960, as amended from time to time, by and between Whitehaven Plaza, Inc. (Landlord's predecessor in title) and 
Piccadilly Cafeteria of Memphis, Inc. (Tenant's predecessor in title). Tenant's possession of the Premises under the Lease 
shall not be construed as a new entry, and any reference herein to Tenant's receipt of, or entry into, the Premises shall be 
deemed a reference to the time of Tenant's original entry into possession of the Premises under the aforedescribed prior lease. 

2.02 
Early 
Possession 

2.03 
floldover 

(INTENTIONALLY DELETED) 

In the event Tenant remains in possession of the Premises after the expiration of the term and without the execution 
of a new lease, Tenant, at the option of Landlord, shall be deemed to be occupying the Premises as a tenant from month to month 
at a monthly rental for each month of such holdover period equal to the sum of: (i) Minimum Rental equal to one-twelfth (1/12) 
of the Minimum Annual Rental for the preceding Lease Year, plus (ii) Percentage Rental for such monthly period calculated and 
payable on a monthly basis in an amount equal to (a) the percentage (as set forth in Section 1.08) of Tenant's Gross Sales for 
such month less (b) the amount of the Minimum Rental provided in the preceding clause (i), plus (iii) Holdover Rental equal 
to one twelfth (1/12) of the Minimum Annual Rental for the preceding Lease Year; subject, however, to all of the other terms, 
provisions, conditions, and obligations imposed upon Tenant in this Lease • .  Neither the foregoing provisions nor the acceptance 
by Landlord of rental or other payments or performance by Tenant under this Lease shall be deemed to be a consent by Landlord 
to any holding over, and Tenant shall, at any time during such holding over, surrender possession of the Premises within five 
(5) days after Landlord makes demand for the same by written notice given to Tenant. 

3.00 
Use 

a. Tenant covenants and agrees that the Premises shall be used and operated throughout the entire term hereof 
solely and exclusively for the Permitted Use set forth in Section 1.03 and under the tradename set forth in Section 1.02 and 
Tenant further covenants and agrees that, at all times during the term, Tenant shall, subject to the provisions of Section 
3.DO b., actively conduct a going business in the Premises, and that the Premises shall be kept open for business at least 
during the same days and hours as Tenant's other stores in the Memphis, Tennessee, area are open for business; provided, 
however, that the foregoing shall not be deemed permission for Tenant to cease to conduct a going business in the Premises in 
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the event Tenant sha l l  cl ose a l l of its other stores in the Memphis, Tennessee, area, Tenant ' s  right to cease to conduct a going 
business in the Premises being l imited to the circumstances and provisions set forth in Section 3.00 b. Tenant acknow ledges 
that its obligations set forth in this Section 3.00 are material inducements to Land l ord to enter into this Lease, and in the 
event Tenant defau lts in observance or performance thereof Landlord sha l l  have a l l  remedies available at l aw or in equity or 
as otherwise express ly provided in this Lease incl uding , without limitation , the right to terminate this Lease. 

b. Any provision of Section 3.00 a. to the contrary notwithstanding , Tenant may, at any time during the original 
ten (10) year Lease Term or during either of the Option Terms (if exercised by Tenant ) ,  after giving Land lord sixty (60 ) days 
prior wr1tten notice, cease to conduct a going business in the Premises, but on l y  if Tenant ' s  Gross Sales in the Premises for 
the twelve ( 1 2 )  ful l  cal endar months immediately preceding the giving of such notice by Tenant, are less than an amount equa l 
to 75 oercent of the average Gross Sales for the same period in sing le serving line cafeterias (or other comparable type of 
cafeterias, in the event Tenant changes the type of cafeteria operated in the Premises during the Lease Term) operated by 
Tenant. In the event Tenant ceases to conduct a going business in the Premises pursuant to the foregoing provisions, Tenant 
sha l l  not thereby be rel eased from its monetary or other obligations set forth in this Lease and, in addition , Land lord sha l l  
have the right, in the name or on beha l f  of Tenant, to seek and obtain a subtenant to subl ease the Premises from Tenant for 
a l l or any portion of the remaining Term of this Lease. In the event Land l ord obtains a subtenant satisfactory to Land lord 
and such subtenant agrees to pay rental s  in an amount equal to or greater than the rentals for which Tenant is obligated under 
this Lease , Tenant agrees to accept such subtenant and enter into a sublease with such subtenant, under terms and provisions 
otherwise consistent with this Lease; provided, however, that in the event any such subtenant obtained by Land lord agrees to 
pay renta l s  in any amount greater than the rentals for which Tenant is obligated under this Lease, Land lord sha l l be entit led 
to receive and retain any such excess rental payments as and when �he same are due and payable under such subl ease, and Tenant 
shal l have no right or interest therein , nor sha l l  Tenant be entitled to any credit against Tenant ' s  obligations under this 
Lease, for the amount of any such excess. In the event Landl ord obtains a subtenant otherwise satisfactory to Land lord, and 
such subtenant offers to pay rental s  in an amount less than the renta l s  for which Tenant is obl igated under this Lease, Tenant 
sha l l  not be obl igated to accept such subtenant , but if Tenant does so, Tenant sha l l remain fu l l y liable for fu l l  payment of 
al l of Tenant's rental obligations,  as provided in this Lease. In the event Tenant obtains an assignee or subl essee pr 1or to 
Land lord obtaining a subtenant, Tenant sha l l  have the right to assign this Lease or subl ease the Premises, but on ly under and 
subject to a l l of the provisions of Section 1 2.00 of this Lease, but Tenant sha l l  have the right , in the event any such 
assignment or subl ease is approved by Land lord pursuant to the provisions of Section 12 . 00 ,  as aforesaid , to retain any excess 
rental payments made by any such assignee or sublessee; provided, however, in no event shall Land lord be required to approve 
any change in use of the Premises even if the rental proposed to be paid by the assignee or subl essee is greater than that for 
which Tenant is obl igated under this Lease. 

3 .01 
Lawful 
Use 

Tenant covenants and agrees that the Premises and al l bui ldings and improvements thereon sha l l ,  during the term of this 
Lease, oe used on ly and exc l usive ly for l awful and moral purposes, and no part thereof sha l l  be used in any manner whatsoever 
in viol ation of applicabl e  l aws , ordinances, or regu l ations; and Tenant undertakes and agrees to save and ho ld Land lord harmless 
from any such viol ations and any and a l l fines, penalties, and costs (inc luding costs of defense incurred by Landlord ) arising 
therefrom. 

3 . 02 
Tenant ' s  
Covenants 
As To Use 

Tenant covenants and agrees: ( a )  not to commit or permit to be committed any waste of the Premises whatsoever; ( b) 
not to create or a l low any nuisance to exist on the Premises, and to abate any nuisance that may arise promptl y  and free of 
expense to Land lord; (c)  not to use the sidewa lks and common areas of the Shopping Center for solicitations,  demonstrations, 
or any business purposes whatsoever ( provided, however, that Land lord hereby consents and agrees that Tenant's customers may, 
from time to time, form a line upon the sidewalk and Ccmnon Area in front of, and adjoining the Premises, for the purpose of 
entering the Premises so long as such line does not obstruct or interfere with access to the entrances of other tenant spaces 
in the Shopping Center , and so l ong as Tenant manages and control s  any such line so as to assure compliance with the foregoing ); 
(d ) not to use or permit to be used any sound emitting or transmitting device in such a manner as to permit sound to be audible 
outside the Premises; (e) not to burn trash or store any trash or garbage in any unscreened area; ( f )  not to erect, affix, or 
maintain upon the interior or exterior g l ass panes and supports of the show windows or any doors (or within 24 inches of any 
window or door), or upon the exterior wa l l s or roof of the Premises, any signs, banners ,  posters, insignias, or other 
advertising or descriptive materia l ,  except such as sha l l  have first been approved in writing by Land lord; provided, however , 
that Tenant sha l l  be allowed to use l ettering reasonably acceptable to Land lord on glass doors and/or windows indicating exits ,  
entrances , and that no food or drinks are a l lowed on t he  Premises; ( g )  not t o  pl ace any objects (except roof mounted equipment 
approved by Land lord ) on , or permit any debris to aCCUII'-Ilate upon, the roof of the bui lding of which the Premises are a part , 
or cut, drive nai l s  into, or otherwise muti l ate the roof; ( h )  not to use the name of the Shopping Center for any purpose other 
than as the address of its business to be conducted in the Premises (it being understood that Land lord reserves the right to 
change the name of the Shopping Center without the prior approval of any tenant); and (i) not to conduct or permit upon the 
Premises any fire, bankruptcy, auction, or going-out-of-business sale, whether rea l or fictitious. 

4.00 
MiniiiiJIII 
Rental 
Payments 

Tenant agrees to pay Land lord , as rental for the Premises , the Minimum Annua l  Renta l  set forth in Section 1 .07 , the 
same to be paid in twelve (12)  equal monthly insta l lments during each year , in advance on the first day of each calendar month ,  
without demand , set off or deduction except as may be expressl y  provided for herein, commencing upon the Rent Commencement Date. 
Shou ld the Rent Commencement Date be other than the first day of a month, then the Minimum Annual Renta l  for such first 
fractional month sha l l be computed on a dai l y  basis for such fractiona l  period . 

4 . 01 
Percentage 
Renta l 
Payments 

In addition to the Minimum Annual Rental , Tenant shal l pay the Percentage Renta l  set forth in Section 1.08. Percentage 
Renta l  sha l l  be computed for each Percentage Rental Period ( as specified in Section 1. 1 0 )  on or before the thirtieth (30th) 
day of the cal endar month immediatel y  following the close of each such period; and Tenant shal l ,  without demand, pay to 
Landl ord, on or before the first day of the calendar month next fol lowing , the amount of Percentage Renta l  computed to be due. 
At such time as Tenant ' s  total Gross Sales in any Lease Year reach the Percentage Rental Breakpoint set forth in Section l.OB , 
Tenant shal l commence payment of Percentage Rental on a monthly basis and sha l l  thereafter make such payments on or before the 
thirtieth (30th)  day of each succeeding cal endar month during the bal ance of such Lease Year. Upon the furnishing of the annual 
statement of Gross Sales provided for in Section 4.03, an adjustment, if necessary, sha l l  be made with respect to the Percentage 
Renta l paid, as follows: If Tenant sha l l  have pa1d to Landlord an amount greater than Tenant 1s requ1red to pay as Percentage 
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Renta l for such Lease Year under the terms hereof, Tenant shal l be entitled to a cred i t  for the amount of such overpayment 
agai nst Tenant ' s  next ensu i ng payments due Land lord, appl i ed  i n  the fol lowi ng order: ( i )  Percentage Rental ( if any then due ) ,  
(ii) Operating and Mai ntenance Expenses, ( i i i )  Impositions, ( i v)  any other sum ( other than Minimum Annual Rental ) then due from 
Tenant to Land lord under this Lease, (v)  Minimum Annual Rental; or i f  the term of this Lease shal l then have expired and no 
monetary defaults by Tenant shall then exist, Landlord shall promptly refund the amount of such overpayment to Tenant ; but i f  
Tenant shal l have pai d  an amount l ess than the Percentage Rental requi red to be pai d  hereunder, then Tenant shal l pay the 
d ifference at the time of the furnishing of such annual statement of Gross Sales . To the extent any Lease Year consti tutes 
less than a fu l l  twelve ( 12 )  calendar month period, the Percentage Rental breakpoint shal l be reduced proportionately to the 
same extent as the number of days in such Lease year bears to 365, except that for the purpose of computing the Percentage 
Renta l due for the f i rst Percentage Rental Period, Gross Sales made between the Rent Commencement Date and the first day of 
the following month sha11 be added to the Gross Sales made during the first Percentage Rental Period, In no event shal l the 
payment or receipt of Percentage Rental be construed or deemed to consti tute Land lord as a partner or associate of Tenant i n  
the conduct of Tenant ' s  business, nor shal l Land lord be l iable for any debts incurred by Tenant i n  the conduct of its business. 

4 . 02 
Gross 
Sa l es  

The term "Gross Sal es" a s  used i n  this Lease means al l sales, whether cash, credi t ,  l ay away , or COD, of whatever 
character ( i nclud i ng ,  but not bei ng l imited to, rentals,  and al l other sal es of merchand i se and services of al l k i nds and 
nature) made i n , on , from, or through the Premi ses ( i nclud i ng sales made from or through vend i ng machi nes, but onl y  to the 
extent such sales exceed two percent ( 2% )  of al l other components of gross sales )  by Tenant or any other occupant of the 
Premises ( i nclud i ng any l i censee or concessionaire of Tenant}, l ess: (a)  al l cred i ts,  refunds , al lowances, and d i scounts 
granted to customers i n  the ordi nary course of busi ness i n  respect of said sales; ( b )  al l excise or sales taxes, i f  any, which 
are levied or i mposed by any governmental authori ty upon or i n  connection with said sal es,  i f  a speci fi c  record of such taxes 
is made at the time of each sale and said taxes are separatel y  charged to customers for remi ttance to the taxi ng authority; 
(c) sa les of trade fi xtures or store operati ng equ i pment after use thereof in the conduct of Tenant ' s  busi ness in the Premises; 
and ( d )  sales to Tenant's empl oyees at a d iscount. 

4.03 
Statements 
Of Gross 
Sales 

Tenant shal l ,  wi thout demand , furnish or cause to be furnished to Landlord month l y  statements of Gross Sales of Tenant 
w i thin thi rty ( 30) days after the end of each cal endar month, and an annual statement , i nc l ud i ng a month l y  breakdown of Gross 
Sal es, with i n  forty-five ( 45} days after the end of each Lease Year. Al l such statements sha l l  be signed by Tenant and 
certi f i ed to be true and correct. In add iti on ,  upon wri tten request of Landl ord made at any time or from time to time, Tenant 
agrees prompt ly to furnish Land l ord with copies of Tenant ' s  monthly sal es tax returns with respect to sal es made from or upon 
the Premi ses, such returns (with respect to any current peri od )  to be furnished at tho time of the furnishing of the monthly 
statements of Gross Sal es provided for herein .  

4.04 
Tenant's 
Records 

Tenant shal l keep at Tenant ' s  mai n  offi ce fu l l  and accurate books of account, records, and al l such cash reg i ster 
recei pts w i th regard to the Gross Sales ( i nclud i ng the Gross Sales of any subtenant, l i censee, and concessi onaire ) ;  and such 
books, records, and recei pts shal l be retai ned by Tenant, and shal l ,  upon at least f i ve ( 5 )  days prior written not i ce, be made 
avai lable for inspection and audit by Land lord and i ts representati ves at any time duri ng regu l ar busi ness hours, for a period 
of three ( 3} years after the expiration of the Lease Year to which they rel ate. Fai l ure of Landl ord to make an audi t  for any 
Lease Year shal l not bind Landlord as to correctness of Tenant' s  statement , nor from col l ect i ng any deficiency at any time 
thereafter. If i t  shal l be determi ned as a resu l t  of any such audit that there has been a defici ency in the payment of 
Percentage Rental , then such deficiency shal l be i mmed i atel y  due and payable with Interest from the date when said payment 
shou ld have been made. I n  add i tion, i f  Tenant ' s  statement for any Lease Year shal l be found to have understated Gross Sales 
by more than two percent ( 2% )  and i f  Land lord i s  entitled to any add itional Percentage Rental as a resu l t  of said 
understatement, then Tenant shal l pay to Land lord ( i n  add i tion to such add itional Percentage Rental and Interest ) al l reasonable 
costs and expenses which may be i ncurred by Landlord in determining and col l ect i ng the understatement or underpayment; and if 
Tenant ' s  statement for any such Lease Year shal l be found to have i ntentional ly understated Gross Sal es,  then, in  add ition to 
Land l ord ' s  aforesaid rights, the same shal l be an i ncurable event of defau l t  under this Lease, enti t l i ng Land lord to exercise 
the rights and remed ies set forth i n  Section 14. 00. Except as may be necessary to enforce this Lease or carry out the purposes 
hereof , al l i nformation obtai ned  by Landlord from such statements or audits shal l be confidential ; provided , however , Land l ord 
shal l be permitted to divu lge such i nformation i n  connection with any f i nanci ng , sale,  or assignment of Land lord ' s  i nterest 
i n  the Premi ses or the Shoppi ng Center, or otherwise as requ i red by l aw, or as may be necessary to enforce the terms and 
provisions of this Lease. 

4 . 05 

4.06 
Payment 

(INTENTIONALLY DELETED) 

Of Rentals,  
Etc. 

Al l rental s  and other payments by Tenant, requi red to be made under the terms of this Lease, shal l be paid by Tenant 
to Land l ord at the address set forth i n  Section 1. 14 , or at such other pl ace as may from time to time be designated i n  wri ting 
by Land lord , wi thout demand (which is hereby wai ved ) ,  set off, or deduction except as may be expressl y  provided for herein.  
If Tenant shal l fai l to pay any rental or other payments when the same are due and payable,  i n  add i ti on to Land lord ' s  other 
rights and remed ies set forth i n  this Lease, such unpaid amounts sha l l bear I nterest from the fi fth day after Landlord gives 
Tenant notice of such non-payment unti l the date of payment. Acceptance of I nterest sha l l  not consti tute a waiver of Tenant ' s  
defau l t  with respect to such nonpayment b y  Tenant nor prevent Landlord f rom  exercisi ng al l other rights and remedi es ava i l able 
to Land lord under this Lease. The burden of proof with respect to al l payments ( as d i sti ngu i shed from a determi nation of the 
proper amount ) of rental or other sums shal l be upon Tenant. 

5.00 
Cannon 
Areas 

Tenant, its customers, employees, and i nvitees, shal l have the ri ght to use and enjoy, i n  common with Land lord and 
other tenants , and with their customers, employees, and i nvitees, the parki ng areas , approaches, entrances, exits, wal kways, 
roadways, and l andscape areas ( herei nafter col l ect i vely  cal l ed  the "Cannon Areas") which Landlord provides for the reasonable 
operation of the Shopping Center. It is expressly understood that the Common Areas are intended primarily for the use by 
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cus�omers of the stores i n  the Shopping Center: and Tenant accord i ng l y  agrees that ne i ther i t, nor i ts agents , servants, 
employees , or i nvitees wi l l  use the Common Areas for the parki ng or storage of any automobi le, truck ,  or any other veh i cle or 
property owned or used by it or by any of i ts employees or agents , nor park vehi cles so as to i nterfere with the use of any 
driveways, walks, roadways, parki ng areas, except as may be approved i n  wri t i ng by Land lord . In order to ass i st Land lord i n  
the enforcement o f  the provisions o f  thi s  Section, Tenant agrees that, within ten ( 1 0 )  days after be i ng requested so to do, 
Tenant will furn ish Landl ord a wri tten statement contai n i ng the names of al l employees , agents , and representati ves employed 
by Tenant i n  or about the Premi ses and the license numbers of al l vehicles owned or used by Tenant or i ts employees , agents , 
or servan�s. Tenant further agrees that it wi l l  conduct a l l  load i ng or unload i ng of goods or equi pment on l y  i n  and through 
�ucn areas. and onl y  dur i ng such times, as may be des ignated for such purposes by Landlord . 

5. 01 
Mai ntenance 
Of Common 
Areas 

Land l ord agrees that it will ,  throughout the term of this Lease, mai nta i n  the Common Areas i n  a good cond ition of 
repa i r, adequate l y  l i ghted and paved. Landlord shal l use i ts best efforts to keep the park i ng areas and wal kways reasonab ly 
clear of  snow and i ce, in  a manner consi stent with the practi ces genera l l y  fol l owed i n  comparable shoppi ng centers i n  the 
Memph i s, Tennessee , area. Landlord express ly reserves the ri ght, from time to time duri ng the term of th i s  Lease, ( i )  to change 
the shape, si ze, l ocation, number, and extent of the bu i ld i ngs and i mprovements shown on Exhib it  A: or ( i i )  to el iminate or 
add to any bu i l d i ngs or improvements within the Shoppi ng Center, whether with i n  or wi thout the Common Area shown on Exhibit 
� :  or (i i i )  to rearrange the parki ng and/or load i ng spaces in  the Common Areas; prov ided that Landlord shal l (x)  at all  times 
ma i nta i n  i n, or make avai l able for use by, the Shoppi ng Center no fewer than the minimum number and/or s i zes of parki ng and/or 
load i ng spaces suffici ent to meet the minimum requi rements of any then appl icable zon i ng or bu i ld i ng code requ i rements; and 
(y) at no time (wi thout Tenant ' s  prior approval ,  not to be unreasonably wi thheld or delayed ) ,  with i n  the area cross-hatched 
on Exhib it  A hereto, construct , i nstal l or permi t  any structure or i mprovement which wou ld (cumulat ively,  dur i ng the Lease Term) 
reduce the tota l number of parking spaces i n  such area by more than five ( 5 )  spaces , unless requ i red to do so in order to comply 
w ith the requ i rements of applicable codes, ordi nances , regu l ati ons, or other governmental authori ty. In the event any l i ghts 
are affi xed to the undersurface or cei l i ng of a roof or canopy extendi ng over the walkways adjacent to the Premi ses and if such 
l ights are attached to Tenant ' s  meter, Tenant agrees to keep such l i ghts on dur i ng the customary busi ness hours of the Shopping 
Center, as fixed by the Landlord, and to pay the cost of the requ i red electricity. 

5. 02 
Operati ng  
A nd  Mai ntenance 
Expenses 

Tenant agrees to pay to Land lord , at the time and i n  the manner herei nafter provided, Tenant ' s  Fraction ( as prov ided 
in Section 1. 18 ) of the total costs and expenses ( the "Operati ng and Mai ntenance Expenses" ) i ncurred by Land lord in operating 
and ma i nta i n i ng the Shoppi ng Center. The Operati ng and Mai ntenance Expenses sha l l  i nclude all reasonable costs ari s i ng out 
of the operation and mai ntenance of the Shopping Center i nc l ud i ng ( but not by way of l imitation ) ,  a l l  l i ghting, cleani ng ,  
manag i ng ,  protecti ng ,  repa i r i ng and replacing, pol ici ng a nd  securi ty ( i f  and to the extent prov ided by Land lord ) ,  pai nting, 
repavi ng ,  str i p i ng ,  removal of snow and i ce, l andscapi ng and shrubbery ( i nclud i ng repl acements, if necessary) ,  refuse removal 
( i f  provided ) ,  and uti l ities ( servi ng the Common Areas ) .  The Operati ng and Mai ntenance Expenses sha l l  also i nc l ude al l premiums 
incurred by Land l ord for al l l i abi l i ty,  workers ' compensation, or other i nsurance ( i nclud i ng the hazard i nsurance premi ums 
chargeable to Tenant under Section 7 . 00 hereof ) carried by Land lord with respect to the Shoppi ng Center, and shal l further 
i ncl ude a reasonable al l owance to Land lord for the depreciation of mai ntenance equi pment, if any. There shal l a l so be i ncl uded 
i n  the Operati ng and Mai ntenance Expenses , an admini strative and overhead fee to Land l ord in an amount equal to fifteen percent 
( 15%) of the other Operati ng and Mai ntenance Expenses. Operati ng and Mai ntenance Expenses sha l l  not i nc l ude any of the 
fol lowing: ( a )  costs of decorati ng ,  redecorati ng ,  speci a l  cleani ng ,  spec ial  energy requirements , tenant bu i ld out, or other 
services not provided on a regu l ar bas i s  to al l of the tenants i n  the Shoppi ng Center; ( b )  charges for depreciation of the 
bu i l d i ngs or equ i pment i n  the Shopping Center; ( c )  i nterest or f i nancing charges i ncurred by Land l ord; ( d )  brokerage, legal 
and other costs rel at i ng to activities for the sol i ci tation or execution of l eases i n  the Shoppi ng Center; ( e )  costs of 
correcting l atent defects in the construction of the Shoppi ng  Center; ( f )  costs of any add i tions or capital improvements to 
the Shoppi ng Center; ( g )  cost of any i tems for which Land lord i s  reimbursed by i nsurance or otherwi se compensated by parties 
other than tenants of the Shoppi ng Center; or ( h )  any expense paid to a person or corporation or other entity rel ated to 
Landlord which i s  i n  excess of the amount which would be pai d  i n  the absence of such relationship.  Tenant ' s  payments for 
Operati ng and Mai ntenance Expenses shal l be made i n  monthl y  i nstal lments i n  amounts establ i shed from time to time by Landlord , 
one such i nsta l l ment be i ng due on the first day of each and every month duri ng the term hereof. With i n  one hundred twenty (120) 
days after the end of each calendar year, Land lord shal l furn i sh Tenant a statement setti ng forth the total Operati ng and 
Mai ntenance Expenses for the Shoppi ng Center for the preced i ng calendar year, and i n  the event of an underpayment or overpayment 
by Tenant for the sai d  preced i ng year, Tenant shal l pay the amount of any such underpayment to Land lord within thirty (30 )  days 
(whether or not this Lease has then expired) or Land l ord shal l credit the amount of any such overpayment agai nst Tenant ' s  
payment ( s )  for expenses be i ng  due thereafter: provided, however, that i f  t he  term of thi s  Lease has then expi red Landlord shall 
repay the amount of any such overpayment to Tenant within thirty (30) days, so long as Tenant shal l not then be in defau l t  under 
any term or provisions of thi s  Lease. Land lord agrees to make avai l able to Tenant, at Land l ord ' s  mai n  office, books and records 
prepared i n  accordance with general l y  accepted accounti ng princi ples i n  which shal l be i temi zed and recorded al l Operati ng and 
Maintenance Expenses. Such books and records shal l ,  upon at least five (5) days prior wri tten noti ce, be open to i nspection 
by Tenant or Tenant ' s  agent at Landlord's ma i n  office during Land lord ' s  regu l ar busi ness hours , for a period of three (3) years 
after the expiration of the Lease Year to which they rel ate. 

6.00 
Taxes 

Land l ord covenants that it wi l l  pay, when due, al l real estate taxes or other ad val orem taxes, l evies ,  or assessments 
("Impos i t ions") imposed agai nst the Shopping Center ( i nclud i ng the Prem i ses ) for or duri ng the term of th i s  Lease; and Tenant 
agrees that duri ng the term of thi s  Lease, Tenant sha l l reimburse Landlord the Imposi tions appl icable to the Premi ses. 
Impositions appl i cable to the Prem i ses shal l be paid by Tenant, wi thout demand by Land lord , in monthl y i nstal lments on the first 
day of each and every month of the term hereof, i n  amounts estimated from time to time by Landlord. Within one hundred twenty 
(120) days after the end of each cal endar year, Landl ord shal l furni sh Tenant a statement i n  reasonable detai l ,  setti ng forth 
the actual Imposi ti ons appl icable to the Premi ses for the preced i ng  calendar year; and i n  the event of an underpayment or 
overpayment by Tenant for the said preceding year, an appropri ate adjustment, payment , or cred i t  shal l be made i n  the same 
manner as provided i n  Section 5.02 with respect to the charges descri bed  therein.  The amount of the actual  Impos i tions 
appl icable to the Prem i ses shal l be determi ned from the tax bi l l s  or statements rendered to Land lord by the tax i ng authorities. 
In the event the Premi ses are not separatel y  assessed but are part of a larger parcel for assessment purposes ( herei nafter 
referred to as the "Larger Parce l " ) ,  Impositions appl i cable to the Premi ses shal l mean a fractional porti on ("Tenant ' s  
Propor-tionate Share" ) of said Impos i tions on the Larger Parcel ,  the numerator of such fraction be i ng the Floor Area set forth 
i n  Section 1 . 13 and the denomi nator be i ng the number of square feet of l easable space on the ground floor or above the ground 
floor i n  al l store space with i n  the Larger Parcel as of the effecti ve date of the determi nation of Tenant ' s  Proportionate Share. 
Any sum due by Tenant pursuant to this section as aforesaid shal l be prorated for any fraction of a year duri ng the term. 
Tenant further agrees that, i f  any special assessment is i mposed agai nst the Shoppi ng Center, i t  wi l l  pay to Land lord , promptly , 
Tenant ' s  Proporti onate Share of such special assessment. Land lord may, but shal l not be obligated to, take actions to contest, 
by negotiation or l i tigation, the validity or amount of any Impositions imposed or sought to be imposed against the Premises 
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or the Larger Parcel; and in such event, Tenant shall, upon receipt of Landlord's statement, reimburse Landlord for Tenant's 
Proportionate Share of any costs, fees, or other expenses incurred by Landlord in connection with any such action up to the 
amount of any tax savings to Tenant obtained by Landlord as a result of any such action. Tenant shall pay and promptly 
discharge before the same become delinquent all ad valorem taxes, levies, or assessments imposed upon or with respect to 
Tenant's business operations, fixtures, improvements, or merchandise located in the Premises. Tenant acknowledges that Landlord 
has no control over the amount of Impositions which may be imposed against the Shopping Center in the future and that Landlord 
has made no representations with respect thereto. In the event that the Impositions imposed upon the Shopping Center shall, 
following tne furnishing of any Landlord's statement (as aforesaid} be increased or decreased for any year as the result of 
reappra1sal, contest, or otherwise, Landlord shall promptly adjust the calculation of Impositions applicable to the Premises 
for the affected year(s), and furnish Tenant with a revised statement with respect thereto. In the event such adjustment 
results 1n an underpayment or overpayment by Tenant of Tenant's share of Impositions for any such year, Tenant shall pay the 
amount of any such underpayment to Landlord or Landlord shall refund the amount of any such overpayment to Tenant (provided 
Tenant is not then in default under this Lease), in either case within thirty (30) days after Landlord furnishes such revised 
statement. 

7.00 
Hazard 
Insurance 

Landlord agrees that it will keep the Shopping Center, including the Premises, insured against damage by fire and other 
perils customarily covered under extended coverage insurance, in such amounts as may reasonably be determined by Landlord. 
Tenant shall pay Tenant's Fraction of the premiums and charges for such coverage, as part of the Operating and Maintenance 
Expenses provided for in Section 5.02. Tenant shall, at Tenant's own cost and expense, procure and maintain throughout the 
term of this Lease hazard insurance, covering Tenant's inventory, furnishings, fixtures, equipment, and tenant improvements, 
and in sucn amounts, as Tenant shall deem prudent. Tenant further undertakes and agrees to provide and maintain, at Tenant's 
expense, and to furnish Landlord evidence of, adequate insurance covering point of entry damage, including roofs, doors, 
windows, and the exterior of the Premises, covering damages caused by vandals or persons breaking, or attempting to break, into 
the Premises. Insofar as any policy or policies of hazard insurance are not invalidated thereby, Landlord and Tenant each waive 
in favor of the other (with such waiver being binding upon any insurer of each) any and all right of recovery against the other 
for each and every insured loss under the terms of any such policy or policies. 

7.01 
Indemnification; 
Tenant's 
L iabi 1 ity 
Insurance 

a. Tenant agrees that it will indemnify, defend, save, and hold Landlord harmless from any and all injury or 
carnage to persons or property in the Premises, insluding, without limitation, all costs, expenses, claims, or suits arising 
in connect1on therewith; provided, however, that this provision shall not apply to injury or damage caused by Landlord's own 
wilful act or Landlord's failure to make any repair (which Landlord has herein agreed to make) within a reasonable time after 
Tenant's notice of the need therefor. Tenant will, at all times during the term hereof, at its own cost and expense, carry 
with a company or companies satisfactory to Landlord public liability insurance with respect to the Premises, with limits of 
not less than One Million Dollars ($1,000,000) for injuries to, or death of, any one person, and not less than Three Million 
Dollars ($3,000,000) for all injuries and deaths in any one accident, and not less than Two Hundred Fifty Thousand Dollars 
($250,000) for property damage, providing coverage for bodily injury, death, and property damage; and such insurance shall be 
written or endorsed so as to name Landlord as an additional insured as respects its interest. Said policy or policies shall 
contain a provision insuring Tenant against all liability which Tenant might have under this hold-harmless provision and shall 
provide that the policy or policies shall not be cancelled without fifteen (15) days prior written notice being given to 
Landlord. Tenant covenants that certificates of all such insurance policies shall be delivered to Landlord promptly without 
demand prior to occupancy of the Premises, and thereafter within five (5) days prior to the renewal or replacement of the same. 
If Tenant fails to provide such insurance, Landlord may, but shall not be required to, obtain such insurance, and Tenant shall 
reimburse Landlord the cost thereof, on demand. 

b. Landlord agrees that it will indemnify, defend, save, and hold Tenant harmless from any and all injury or 
damage to persons or property in, on, or about the Common Areas, including, without limitation, all costs, expenses, claims, 
or suits arising in connection therewith; provided, however, that this provision shall not apply to injury or damage caused 
by Tenant's own wilful act of Tenant's failure to make any repair (which Tenant has herein agreed to make). 

7.02 
Plate 
Glass 
Insurance 

Tenant will, at its own cost and expense, carry throughout the entire term of this Lease adequate plate glass insurance 
covering all window and door glass on the Premises, the same to be carried in a company reasonably satisfactory to Landlord 
and endorsed with a loss payable clause in favor of Landlord. Certificates evidencing such insurance shall be furnished by 
Tenant to Landlord yearly. Such insurance shall be written or endorsed so as to name Landlord as an additional insured as 
respects its interest. 

8. 00 
Landlord's 
Repairs And 
Right Of 
Entry 

Landlord covenants that it will, at its own cost and expense (subject, however, to the provisions of Section 5.02) and 
with reasonable dispatch after being notified by Tenant of the need therefor, make such repairs to the Common Areas and to the 
exterior and structural portions of the Premises (including the roof, foundation, and outside walls, but excluding all glass, 
windows, and doors) as may be necessary to keep the same in a good condition of repair; provided, however, that if such repair 
is occasioned by the negligence or wilful act of Tenant, or any of its agents, employees, invitees, or contractors, such repairs 
shall be made and promptly paid for by Tenant. Anything in the foregoing to the contrary notwithstanding, Landlord shall have 
no liability whatsoever for damage or injury to persons or property occasioned by its failure to make any repair which Landlord 
is obligated to make unless, within a reasonable time after being notified by Tenant of the need therefor, Landlord shall have 
failed to make such repair and such failure shall not have been due to any cause beyond Landlord's control, including without 
limitation strikes and/or inability to obtain materials, equipment, or labor at reasonable prices. In no event shall Landlord 
be bound to make any repairs whatever, or be held liable for any damage, resulting from or in consequence of stoppage or backup 
of water, sewer, gas, or drain pipes resulting from any blockage or failure of the same at any point within the Premises, 
whether the same is occasioned by reason of freezing, flooding, obstruction, or any other cause whatsoever. Landlord, its 
agents, employees, and contractors, shall have the right, from time to time, to enter and use (insofar as may be necessary) 
the Premises for the purposes of making any repairs which Landlord is obligated to make, and Tenant shall not be entitled to 
any reduction in rent or to any claim for damages by reason of inconvenience, annoyance, and/or injury to business arising out 
of any such entry or the making of any such repairs by Landlord. To the extent necessary to enable Landlord to make any such 
repairs, Tenant shall, promptly and at Tenant's expense, move Tenant's merchandise, fixtures, and equipment. Additionally, 
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Land lord ,  i ts agents, employees, and contractors , shal l have the right, from time to t i me ,  to enter the Premises for the purpose 
of i nspect i ng the same or for showi ng the same to prospective purchasers or l enders , a fter fi rst adv i s i ng (ora l l y  or otherwi se )  
Tenant ' s  on-Premi ses manager o f  Landl ord ' s  i ntention to d o  so. Landlord sha l l  use i ts best efforts to make any such repa i rs 
( as aforesai d )  i n  such a manner as to mi nimize, to the extent reasonably pract i cab l e ,  i nterference w i th the operation of 
Tenant ' s  bus i ness . To the extent reasonabl y  practicable,  Landl ord sha l l not store or l eave tool s  or materi a l s  i n  the Premises 
during the course of mak i ng such repa i rs .  

8.01 
Tenant' s  
Repai rs And 
Mai ntenance 

Tenant covenants and agrees that it wi l l ,  at al l times duri ng the term and at i ts own cost and expense , make a l l 
repa i rs and repl acements (other than those which are the obl i gation of Land l ord as set forth i n  Section 8 . 00 )  necessary to keep 
the Premi ses i n  a good cond i tion of repa i r  and mai ntenance and i n  good wor k i ng order ( i nc l ud i ng ,  without l imitation, the 
mai ntenance, repa i r ,  and repl acement of al l heati ng ,  venti l at i ng ,  and a i r  cond i t i on i ng equ i pment, a l l pl umbi ng and e l ectrica l 
systems , and the w i ndows , doors , and g l ass ) .  Tenant shal l a l so obta i n  and ma i ntai n  at Tenant ' s  expense, throughout the term 
of th i s  Lease, mai ntenance contracts , w i th a company or compani es reasonably acceptabl e  to Land l ord ,  coveri ng the heat i ng ,  
venti l at i ng ,  and a i r  cond i t i on i ng systems serving the Premi ses; prov i ded ,  however ,  that the foregoi ng prov i s ion to the contrary 
notwi thstand i ng ,  Tenant sha l l not be requ i red to obtai n  and mai ntai n  such mai ntenance contracts so long as Tenant, u s i ng i ts 
own empl oyees , performs the mai ntenance functions which wou ld otherwise be prov i ded by such mai ntenance contracts , i n  a manner 
reasonab l y  acceptable to Landlord. 

8.02 
Improve
ments And 
Alterations 

Tenant ag rees to accept the Premises i n  the condi t i on exi s t i ng at the date of thi s  Lease, and to make, at Tenant ' s  sol e  
cost and expense , al l such tenant i mprovements a s  may be necessary for the operation o f  Tenant ' s  busi ness there i n ;  prov i ded , 
however, that pr.i or to commenci ng constructi on of any structura 1 or exterior tenant improvements , Tenant sha 11 submi t p l ans 
and spec i fications for the same to Land l ord, and the same sha l l be subject to Land l ord ' s  wri tten approval which sha l l  not be 
unreasonab l y  wi thhe ld w i th respect to non-structural changes or a l terat i ons. Subject to the cond i t i ons herei nafter set forth, 
Tenant sha l l  have the ri ght to make non-structural ( not i nc l u d i ng movement of l oad beari ng wa l l s or structures ) or i nterior 
changes , a l terat i ons, or add i t i ons to or about the Premi ses, or the bu i ld i ng of which the Premi ses are a part, w i thout the prior 
wri tten consent of Land lord ;  provided, however, that Tenant sha l l do nothi ng that w i l l  weaken the bu i ld i ng or structure of which 
the Premises are a part and , further, that Tenant sha l l  obta i n  Land l ord ' s  prior wri tten consent as aforesa i d ,  prior to mak i ng 
any non-structural or i nterior a l terations, changes, or i mprovements to the Premi ses i f  the mak i ng of such a l terations, changes , 
or i mprovements w i l l  a l so requ i re the i ssuance of a bu i ld i ng  permi t by any governmenta l authority; and prov i ded ,  further, that 
Tenant sha l l furni sh Land l ord wi th copies of pl ans for a l l  such a l terations, changes ,  or i mprovements as completed , other than 
those which may be of a de m i n i mi s  nature. In no event, however, shal l Tenant create any open i ngs i n ,  or penetrate, the roof, 
the floor, or any exterior wal l s  wi thout obta i n i ng the prior wri tten consent of Land l ord . A l l permi tted i mprovements , 
a l terat i ons, or add i t i ons i nsta l l ed  i n  the Premises by Tenant ( i nclud i ng  wi thout l i mi tation a l l  e lectric w i r i ng ,  e l ectric 
f i xtures , screens and partitions, cabi nets, and f l oor cover i ng s )  sha l l  i mmed i ate l y  become the property of the Landlord and sha l l 
not be removed by Tenant upon the expi ration or ear l i er termination of thi s Lease; prov ided , however, that a l l  furni sh i ngs , 
f i xtures, equ i pment ( except HVAC equ i pment ) ,  machi nery, and appl i ances which are i nsta l l ed  at the expense of Tenant sha l l  rema i n  
the property of Tenant, and Tenant sha l l  have the ri ght to remove the same from the Premi ses a t  any time dur i ng or at the 
expiration of the term of thi s Lease, and Tenant shal l ,  i n  such event, repai r  any damage caused by such remova l ,  at Tenant ' s  
expense . A l l  such remova l and repa i r  sha l l be fu l l y completed by Tenant by or at the end o f  the l ast day of the term o f  th i s  
Lease ( o r  o f  the effecti ve date o f  any ear l i er termination provi ded for i n  thi s  Lease ) ,  and Tenant sha l l  not be permi tted to 
holdover or otherwise reta i n  possession of the Premi ses after such date i n  order to complete such removal and repa i r .  Tenant 
agrees that a l l  improvements, a l terations, repa i rs ,  or mai ntenance which Tenant is e i ther permi tted or requ i red to make under 
thi s Lease, sha l l  be performed i n  a good and workmanl i ke manner, and i n  accordance w i th a l l  l aws , ord i nances , regu l ations,  or 
requ i rements of any publ ic authori t i es hav i ng jurisdiction thereof. 

8 . 03 
Signage 

Tenant shal l be solely respons i b l e  for the i nstal l ation of any s i g n ,  symbo l , mark , or other advert i s i ng matter on the 
Premi ses, subject to Land lord ' s  prior wri tten approval as here i n  provided. Tenant sha l l  not i nsta l l  any such sign, symbol , 
mark , or other advert i s i ng matter on the Premises without f i rst submitti ng. the des ign for same to Land l ord a l ong w i th a wri tten 
request for approva l ,  which approval sha l l not be unreasonabl y wi thhe l d  or del ayed . Land l ord hereby approves the i nsta l l ation 
of signage upon the Premises by Tenant conformi ng to the design and speci fications set forth in Exh i b i t  B attached hereto . 
With the prior wri tten approval of Land l ord , as aforesaid,  Tenant sha l l have the r i g ht dur i ng the term of t h i s  Lease to i nstal l 
and rep l ace i l l umi nated or non-i l l umi nated s igns beari ng Tenant ' s  trade name on the exterior of the bu i ld i ng i n  which the 
Premi ses are s i tuated. I n  the event Landlord erects a pylon sign i n  the Shoppi ng Center, on which other tenants i n  the Shoppi ng 
Center are ident i f i ed ,  then Tenant sha l l be permitted to pl ace i ts identi fication s i g n  upon such pyl on sign;  provided, however, 
that Tenant ' s  said ident i fication sign sha l l be subject to Land lord ' s  prior approva l ,  which wi l l  not be unreasonabl y wi thheld 
so long as Tenant ' s  said sign i s  consi stent with the dimensions, col or ,  content, and des ign of the ident i fi cation s igns 
permi tted by Landlord for other tenants. The foregoi ng shal l not be deemed to grant to, or create i n ,  Tenant any ri ght to pl ace 
i ts s i g nage upon any pylon or other sign erected i n  the Shoppi ng Center by another tenant. Tenant shal l bear a l l  expense of 
the i nsta l l ation and subsequent mai ntenance of i ts i dentification sign.  Land lord sha l l  i nsta l l  no new trees or l andscapi ng 
i n  the Common Area w i th i n  1 50  feet of the Premises i n  any manner which wou l d  mater i a l l y  obstruct any of Tenant ' s  approved signs 
which may be aff i xed to the fasci a of the bui ld i ng .  

8.04 
Mechani cs '  
Liens 

Tenant sha l l  have no ri ght, power, or authori ty to enter i nto any contract or i ncur any obl igations for improvements 
to the Premi ses or otherwi se ,  the effect of which is to create a l ien or charge upon Land lord ' s  i nterest i n  the Premises or 
the fee i nterest therei n .  Tenant agrees that i t  wi l l  pay or cause to be pai d  a l l costs for work done by or for it or caused 
to be done by or for it on the Premises, and Tenant wi l l  keep the Prem i ses free and c l ear of a l l mechanics '  l iens and other 
l i ens on account of work done for Tenant or persons c l aimi ng through or under i t .  Tenant agrees to and sha l l i ndemnify, defend , 
save, and hold Landl ord free and harml ess against any and a l l l i abi l i ty ,  loss,  damage, costs , attorneys ' fees, and a l l other 
expenses on account of c l ai ms or l i ens, whether by suit or otherwi se, by contractors , l aborers , mater i a lmen, or others c l a iming 
to have performed work or furn i s hed mater i a l s or suppl ies for Tenant or persons c l a i m i ng through or under i t .  I n  add ition,  
Tenant shal l keep Tenant ' s  leasehold i nterest in any of the improvements to the Premises wh ich are, or are to become, property 
of Land lord pursuant to this Lease, free and c l ear of a l l l i ens, attachments, or judgments. If Tenant sha l l  des i re to contest 
any claim or l i en,  it sha l l furn i sh Landlord adequate security of the val ue or i n  the amount of the c l a i m ,  p l us estimated costs 
of defense and i nterest, or a bond of a responsi bl e  corporate surety i n  such amount cond i ti oned on the d i scharge of the l ien 
or claim;  in add i tion if any such l i en or c l ai m  has been fi l ed  of record , Tenant sha l l ,  upon demand by Landlord, obta i n  and 
fi l e  such other or add i ti onal statutory bond or other security as may be req u i red or permi tted to release and d i scharge the 
Premi ses, of record , from such l ien or c l aim. If a f i na l  judgment estab l i sh i ng the val i d i ty or exi stence of a l ien or c l a i m  
for any amount i s  entered , Tenant sha l l  i mmed i atel y  pay and sati sfy the s ame .  I f  Tenant sha l l fai l o r  refuse to pay any charge 
for which a mechani cs '  l ien cl aim and sui t  to foreclose the l ien have been f i l ed  and sha l l not have g i ven Land lord securi ty 
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to protect Landl ord and Land l ord ' s  property agai nst such claim of l i en, Land l ord may ( but sha l l not be so requ i red to) pay the 
said c l a i m  whether the same sha l l  be val id or ground less; and any costs , and the amount so pai d ,  together with reasonable 
attorneys ' fees i ncurred i n  connection therewith, sha l l  be i mmed i ately due and owi ng from Tenant to Landlord, and Tenant sha l l  
pay the same to Landlord with I nterest from the date or dates of Landlord ' s  payments .  I n  add i tion,  i n  the event of such 
defau l t ,  Land l ord sha l l  be entitled to enforce any or a l l  of the other rights and remed ies provided i n  this Lease as i n  the 
event of any other defau lts .  

9 . 00 
Tenant ' s  
Additiona l 
Covenants 

Tenant covenants and agrees that it wi l l ,  at its expense and throughout the term of th i s  Lease: 
a. Keep the Premises clean and free from obstruction (other than temporary obstruct ion by customers stand i ng i n  

l i ne to enter the Premi ses ) ,  rubbish and l itter. 
b. Pl ace a l l  trash, rubbish, and garbage in proper cl osed receptacles and pay a l l  costs i ncident to the removal 

thereof . The expense of trash removal service for the Common Area shal l be part of the Operati ng and Ma i ntenance Expense 
prov i ded for under Section 5. 02 .  

c.  Keep the Premises free of  i nsects, roaches, rodents, termi tes , and other pests. 
d .  Promptly pay al l costs for a l l  water, gas, electricity, and other uti l i ti es consumed upon or used i n  connection 

w i th the Premises , i nclud i ng any sewage d i sposal charges which may be imposed upon or assessed agai nst the Premi ses. 
e. Keep a l l  signs which may be erected , i nstal led,  pai nted, or d i spl ayed upon the Premi ses ( w i th the prior consent 

of Land lord as set forth in Sections 3. 02 and 8 . 03 )  freshly pai nted and i n  good repa i r  and operati ng condi t ion at al l times . 
f .  E i ther ( i )  join and mai nta i n  membershi p i n  any Merchant ' s  Assoc i ation, or ( i i )  contri bute to any Promot ional 

Fund ,  as the case may be, of the Shoppi ng Center and pay a l l  dues and assessments f ixed by ei ther such Assoc i ation or Fund. 
g. Upon the expiration or earl i er termi nation of thi s Lease, ( i )  del i ver the Premi ses to Landl ord , peaceably and 

quietl y ,  and wi thout demand or notice (which i s  waived ) ,  i n  as good order and cond ition as the same were received ,  ordi nary 
wear ,  tear, and damage by i nsured casualty excepted , but with a l l  plumbing , electrical , heating ,  venti lating ,  and a i r  
cond i t ion i ng systems and equi pment i n  g ood  wor k i ng order; and ( i i )  remove a l l  persons, goods, and th i ngs,  i nclud i ng its trade 
fi xtures and/or s igns (unless Tenant i s  then i n  defaul t  hereunder, i n  which event Tenant sha l l  not be permi tted to effect such 
remova l )  from the Premi ses; and ( i i i )  repai r  at Tenant ' s  expense any damage caused by any permitted or requ i red remova l . A l l  
such del i very, removal ,  and repai r  shal l be ful ly compl eted by Tenant by or at the end of the l ast day of the term of this Lease 
(or of the effective date of any earl ier termi nation provi ded for i n  this Lease) ,  and Tenant sha l l  not be permitted to holdover 
or otherw i se retain possession of the Premi ses after such date i n  order to compl ete such del i very, remova l ,  and repair .  

9 . 01 

[ I NTENT IONALLY DELETED] 

9 . 02 
Promoti onal 
Fund 

Land l ord shal l establ i sh a promotional and advertising fund (the "Promotional Fund " )  for the Shoppi ng Center . Tenant 
agrees that it sha l l  pay to Land lord ,  as Tenant ' s  contri bution to the Promotional Fund , as add i tional rent , the charge ( "Tenant 
Promotional Charge" ) as sha l l  be establ i shed from time to time by Land lord. Tenant ' s  Promot ional Charge sha l l  be payable i n  
advance i n  i nsta l l ments on the fi rst day o f  each a nd  every month duri ng the Term of thi s  Lease. For any fract ion of a month 
at the commencement or expi ration of the term, the monthly payment of Tenant ' s  Promot ional Charge sha l l  be prorated . Landlord 
agrees that the Promotional Fund wi l l  be used for adverti s i ng ,  promotion ,  publ i c  rel at i ons, and admi n i strati ve expenses rel at i ng  
to the promot ion o f  the Shoppi ng Center, provided, however, that expendi tures from the Promot iona l Fund sha l l  be a t  Land lord ' s  
sole d i screti on,  without obl igation to account therefor to Tenant. Landlord shal l have the ri ght , after not i ce to Tenant, to 
i ncrease or decrease Tenant ' s  Promotional Charge effective upon the date set forth i n  such notice. It i s  understood and agreed 
that i f  Landlord shal l elect, Land lord may repl ace the Promotional Fund with an Assoc i ation i n  order to carry out the activi ties 
formerly carried out by the Promotional Fund .  Upon t he  creation of such Assoc i ation , Tenant shal l i mmed i ately join such 
Assoc i ation and mai nta i n  membership therein.  I n  addi ti on thereto, Tenant shal l pay to the Assoc i at ion a sum equal to that which 
Tenant wou ld otherwi se have paid to Landlord for Tenant ' s  Promotional Charge if the Promotional Fund had rema i ned in exi stence. 
I f  Landlord shal l create such Assoc i ation to repl ace the Promotional Fund , or i f  the Promot ional Fund sha l l  be turned over by 
Land l ord to another entity for admini stration, i t  i s  understood and agreed that, i f  Tenant shal l fa i l  to pay dues and 
assessments to the Association, as above provided , or to pay Tenant ' s  Promotional Charge to such other ent i ty, Landlord sha l l  
have the same ri ghts granted to Land lord under thi s  Lease a s  for the non-payment of rent or other charges , even though such 
dues and assessments may be payabl e  to such Association or Tenant ' s  Promotional Charge may be payable to another entity .  
Nothi ng here i n  shal l requ i re Landlord to expend, i n  the promotion and adverti s i ng o f  the Shoppi ng Center, more than the amount 
on hand , from time to time, in the Promotional Fund. The foregoi ng provisions to the contrary notwi thstand i ng ,  in no event 
shal l Tenant ' s  contri bution to the Promoti onal Fund for any Lease Year, be less than the sum of $1 , 054. 1 0 ,  nor greater than 
the product obtai ned by multi plyi ng Tenant ' s  Gross Sales i n  the Premises for such Lease Year by the factor 0 . 000527 . 

1 0 . 00 
Destructi on 
By Fire, Etc. 

In the event the Premi ses, or any part thereof, shal l be damaged or destroyed dur i ng the term of this Lease by fire 
or other casualty ,  Land lord agrees that i t  wi l l  restore the Premises , with reasonable d i spatch, to substantial l y  the same 
cond i tion as ex i sted on the Rent Commencement Date (ordi nary wear and tear excepted ) ;  and i f  the Premi ses are rendered whol ly 
or partial ly  untenantable as  a resul t  of such damage, the Minimum Annual Rental sha l l be equitably abated and the Percentage 
Rental Breakpoint sha l l  be equ i tably adjusted ( both accordi ng to the loss of use) dur i ng the period between the date of such 
damage and the date the Premises are so restored by Landlord, and the terms of this Lease shal l not be otherwi se affected ; 
provided ,  however, that i f  the damage or destructi on is such that rebu i ld i ng or repa i rs cannot reasonabl y  be compl eted by 
Landlord within one hundred twenty ( 1 20)  days from the date of such damage or destruction, this Lease shal l ,  at Landlord ' s  or 
Tenant ' s  option, termi nate and Tenant sha l l  be a l lowed an abatement of rent from the date of such damage or destruction. I n  
a l l  events ,  unless this Lease is termi nated a s  aforesai d ,  Tenant shal l restore or repai r  a l l  addi tions, improvements , and 
betterments to the Premi ses previously i nsta l l ed  by Tenant; and Tenant shal l also restore and repa i r  any damage to or 
destruction of the Premi ses occasioned by the use of the Premises by, or neg l i gence of, Tenant, i ts agents, employees , or 
i nvitees which is not covered under Landlord ' s  aforesaid i nsurance pol icies .  Tenant shal l ,  i n  case of damage or destruction 
to the Premises , give immedi ate notice thereof to Landlord .  

1 1 . 00 
Conderr.-
nation 

In the event the Premises, or such portion thereof as renders the bal ance reasonably unusabl e  for the conduct of 
Tenant ' s  busi ness there i n ,  or ten percent ( 1 0%)  or more of the parking spaces with i n  the cross-hatched area shown on Exhibit A,  
shal l be taken by the exerci se of the power of emi nent domai n (or conveyed to the holder of such power pursuant to a threatened 
taking ) ,  this Lease may, at the option of either Land l ord or Tenant, be terminated by notice to the other given within sixty 
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( 60)  days after the date when possession of the part so taken sha l l  be requi red , and the part ies sha l l  each thereupon be 
�ei eased from a l l  l i abi l ity or obl igation accru i ng under this Lease from and after the effective date of such termination.  
;f  this Lease conti nues after a partial taking ,  Tenant shal l rema i n  i n  that portion of the Premises whi ch sha l l  not have been 
appropri ated or taken, and the Landlord sha l l  ( as soon as reasonably poss i bl e )  restore the Premises to a complete unit;  
�rovided , however ,  Tenant sha l l ,  at its expense, restore any a l terations or improvements to the Premi ses which had prev iously 
�n i nsta l l ed by Tenant. Whether or not thi s  Lease is termi nated pursuant to the provisions of th i s  Sect ion ,  the Minimum 
:.nnual Rental sha l l  be equitably abated and the Percentage Rental Breakpoint sha l l  thereby be equ i tabl y adjusted ( both accord i ng 
�o the loss of use ) from the date of any part i a l  taking .  I n  a l l  events , a l l  compensation awarded o r  pa id for any such tak 1 ng 
·�f tre Premises , or any part thereof , and the fee, sha l l  belong to and be the property of the Land lord , and Tenant sha l l  have 
·· � r 1 9�t i n  or to the same; a l l  compensation awarded or paid for any tak i ng of Tenant ' s  leaseho ld i nterest sha l l  belong to and 
�B tne orooerty of Tenant , provided that the same sha l l  not reduce the amount of any award or compensati on to Landlord for the 
:�� 1 ng oi the fee, and Tenant sha l l  have no claim agai nst Land l ord , or otherwise ,  for damages for the loss of the unexpi red 
:erm  of this  Lease or loss or i njury to Tenant ' s  leasehold i nterest; provided ,  however, that Landlord sha l l  not be entitled 
:� any porti on of any separate award made to Tenant for the val ue of Tenant ' s  trade fi xtures, or for Tenant ' s  movi ng expenses , 
and provided , further, that L,andlord sha l l  not be obl igated to expend more, i n  any restorat ion of the Premises, than the 
�:xnpensation actual l y  paid to Landl ord on account of such taki ng .  

1 2 . 00 
Assigrrnent 
And 
Subletting 

Tenant covenants that it w i l l  not assign thi s  Lease, or subl et or permit any other person to occupy part or al l of the 
��emi ses . wi thout Land l ord ' s  prior wri tten consent (which consent shal l not be unreasonably withheld or delayed ) .  I f  Tenant 
; s  a corporation, the stock of which i s  not publ icly  traded upon a recognized securit ies exchange, the sa l e  or encumbrance of 
a majori ty of i ts outstand i ng voti ng stock , the di ssolution of Tenant or sale of a major portion of i ts assets , or a merger 
�r conso l i dation of Tenant i nto or with another corporation ( by operation of l aw or otherwise ) ,  sha l l be deemed an ass ignment 
cf this Lease. I f ,  at any time duri ng the term, Land lord has knowledge that a person , firm, or corporati on other than Tenant 
i s  i n  possess ion of the Premi ses wi thout the wri tten consent of Land lord , Land lord may, at its option, at any time thereafter, 
�Y wri tten not ice to Tenant, accept and treat such person, firm, or corporation in possession as the assignee or subl essee of 
Tenant,  i n  whi ch event both Tenant and such assi gnee or sublessee sha l l  be obl igated to observe and perform a l l  the covenants, 
cond i ti ons, and provisions herein  contai ned bind i ng upon Tenant; provided, however ,  that nothi ng he.rei n  sha l l  affect Landlord ' s  
o:ner remed i es for Tenant ' s  default by wrongful assignment or sublett i ng .  No assignment o r  sublease, whether o r  not consented 
to by Land lord , sha l l  act to rel i eve Tenant of the obl igations imposed upon Tenant under th i s  Lease. 

1 3 . 00 
l3ankruptcy
I nsolvency 

a .  I n  the event that Tenant sha l l  become a Debtor under the Bankruptcy Act ,  and the Trustee or Tenant sha l l  elect 
:o assume th i s  Lease for the purpose of assigning the same or otherwi se,  such elect ion and assignment may on ly be made i f  a l l  
of the terms, prov i s ions, a nd  cond itions set forth and provided under Section 365 of the Bankruptcy Act have been satisfied.  

b.  When, pursuant to the Bankruptcy Act, the Trustee or Debtor- i n-Possession sha l l  be obl igated to pay reasonable 
use and occupancy charges for the use of the Premises or any portion thereof , such charges sha l l  not be l ess than the Mini mum 
Annual Renta l and Percentage Rental speci fied i n  Sections 1 . 07 and 1 . 08 hereof and any other charges payable by Tenant 
hereunder, i nc l ud i ng ,  wi thout l i mi tation, Tenant ' s  share of Operati ng and Mai ntenance Expenses , and Impositions. 

c. The r ights and remedies of Landlord contai ned in the provis ions of thi s  Section 1 3. 00 are and shal l be deemed 
to be i n  add i tion to, and not i n  l i mi tation of, appl icable provisi ons of Secti ons 1 4 . 01 , 1 4 . 02 ,  1 4 . 03, and other provisions 
hereof, or any other r ights whi ch Land lord may have under appl icable statutory or case l aw. Whenever any of the terms or 
provisions of this Lease, i nclud i ng ,  without l i mi tation, rental obl igations , are mod i f ied pursuant to the provis ions of thi s 
Sect ion 1 3. 00, upon Landl ord ' s  request the parties hereto promptly sha l l  execute, acknowledge, and del i ver a wri tten i nstrument 
evidenc i ng and confi rm i ng the same. In no event sha l l  this Lease, if the term hereof has expi red or has been termi nated i n  
accordance wi th the provis ions hereof, or appl i cable state l aw, be revived ,  a nd  no stay or other proceed i ng sha l l  nu l l i fy, 
postpone, or otherwi se affect the expi ration or earl i er termination of the term of thi s Lease pursuant to the provisions of 
Sections 1 4 . 00 ,  1 4. 01 , or 1 4 . 02,  or prevent Landl ord from rega i n i ng possession of the Premises thereupon. 

1 4 . 00 
Defaul ts 
By Tenant 

a. ( 1 )  If Tenant sha l l  defau l t  in the payment of rent or other payments requ i red of Tenant, and if Tenant sha l l  
fai l  to cure such defau l t  wi thi n a period of ten ( 1 0 )  days after wri tten noti ce from Land lord to Tenant; or ( 2 )  i f  Tenant ' s  
statement of Gross Sa les for any Lease Year, furni shed pursuant to Section 4 . 03, sha l l  be i ntentiona l l y  understated; or ( 3) i f  
Tenant shou ld fai l ,  within the time period speci fied i n  Sections 1 5. 00 o r  1 7 . 00. a . , to furnish any i nstrument provided for 
therei n and such fai l ure sha l l  conti nue for a period of five ( 5) days after wri tten notice of such fai lu re from Land lord to 
Tenant ;  or ( 4 )  i f  any person sha l l  levy upon , or take the l easehold i nterest created hereby, or any part thereof , upon 
execut ion, attachment, or other process of l aw (other than pursuant to emi nent doma i n  proceed i ngs as provided for in Section 
1 1 . 00 )  and such levy or taki ng sha l l  not have been released or otherwi se sat i sfied w i th i n  thi rty ( 30 )  days after the execut ion,  
attachment, or service of other process with respect thereto; or (5 ) i f  Tenant sha l l  make any assignment of i ts property for 
the benef i t  of cred i tors, or be decl ared bankrupt or i nsol vent accord i ng to l aw or equ i ty; or ( 6 )  i f  a receiver, trustee, or 
assignee sha l l be appoi nted for the whole or any part of Tenant ' s  property and sha l l  not have been d i scharged or d i smi ssed 
wi thi n thi rty ( 30 )  days after the date of such appoi ntment; or ( 7 )  i f  Tenant sha l l  defau l t  i n  the prompt and ful l performance 
of any other of i ts promises, covenants, or agreements here i n  contai ned  and thereafter fai l  to cure such other defau lt or breach 
of performance withi n th i rty ( 30)  days after wri tten noti ce thereof from Landl ord to Tenant, speci fyi ng the particul ars of such 
defau l t  or breach of performance; then the occurrence of any one or more of the foregoi ng events shal l be an event of defau l t  
under th is Lease. Notwi thstandi ng the provisions o f  cl auses ( 1 ) , ( 3 ) ,  o r  ( 7 )  of the immediatel y  preced i ng sentence, i f  Land lord 
shal l have rightfu l l y g i ven Tenant notice of defaul t  pursuant to any (or any combi nation) of said c l auses three or more times 
dur i ng any twel ve-month peri od ,  and if Tenant shal l thereafter, duri ng said twel ve-month peri od ,  defau l t  in the payment of rent 
or other payments and/or the performance of observance of any promi se,  covenant, agreement, or cond i tion on Tenant ' s  part to 
be performed or observed , then the same shal l ,  at the option of Landl ord , be an i mmed i ate event of defau l t  and Land lord sha l l  
not be obl i gated to g i ve Tenant any notice thereof ( the s ame  be i ng  hereby waived ) ,  nor sha l l  Tenant be entitled to any 
opportuni ty to cure the same with i n  the time provided i n  said cl auses ( 1 ) ,  ( 3 ) ,  and/or ( 7 ) ,  as the case may be .  

b. Upon the occurrence of any one o r  mo re  o f  the events o f  defau l ts s pec i f i ed  i n  Section 1 4 . 00 a . , o r  el sewhere 
i n  this Lease, i n  add i tion to any or al l other rights or remed i es of Land lord here i n  and by l aw provided, Land lord may, at 
Land lord ' s  option and without further notice or demand of any k i nd to Tenant or any other person, take any one or more of the 
fol lowing act ions: 

( 1 )  Decl are thi s  Lease termi nated , and reenter the Premi ses and take possession thereof and remove al l persons 
trerefrom, i n  which event Tenant sha l l have no further claim thereon or hereunder ;  or 

( 2 )  Wi thout decl ar i ng thi s Lease termi nated , reenter the Premises and occupy the whole o r  any part thereof 
for and on account of Tenant and col l ect any unpaid rental s  and other charges which have become payable or wh i ch may thereafter 
become payable;  and 

( 3) Even though Landlord may, under subsection b. ( 2 )  above, have reentered the Premises, wi thout terminati ng 
this Lease , Landl ord may thereafter elect to termi nate this Lease and al l of the rights of Tenant i n  or to the Premises ; 
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( 4 )  Perform or cause to be performed , on beha l f  and at the expense of Tenant, any or a l l  of the undertak i ngs 
or obl igati ons as to which Tenant is in defau lt,  in which event Tenant sha l l  pay to Land lord , upon demand , any costs or expenses 
i ncurred i n  the performance of such undertaki ngs or obl i gations, together with I nterest thereon ; and the act i on of Landlord 
i n  performi ng such undertakings or obl ig ations , or causing the same to be performed , shal l not be deemed a curing of Tenant ' s  
defau lt ,  and Land lord sha l l  thereafter be ent i t l ed  to exercise any o r  a l l  o f  Land lord ' s  rights o r  remedies prov i ded herein ,  
or  at l aw or  1n  equ i ty,  as i f  such defau l t  remai ned uncured. 

1 4 . 01 
Tormi nation 
Upon Def au 1 t 

a. Sllou l d  Land l ord elect to termi nate this Lease pursuant to the prov i s i ons of Secti ons 1 4 . 00 b. ( 1 )  or b. ( 3 )  
above, Tenan� · s  l i abi l i ty w i th respect to rental payments and other charges due from Tenant sha l l  not thereby be re leased or 
discharged , and Land lord sha l l  thereafter be entit l ed  to recover from Tenant as damages the fol l owi ng :  

( 1 ) The amount of any unpaid rental or other payments due from Tenant which had been earned or accrued at 
the time of such termi nati on; plus 

( 2 )  As l iqu i dated damages , a sum equa l  to the va l ue of the Minimum Annual Renta l ,  Percentage Renta l and other 
sums orov ided i n  th i s  Lease to be paid by Tenant to or for the benefi t  of Land l ord for the remai nder of the Lease Term set forth 
i n  Sect i on 1 . 04 ( or any extension thereof then i n  effect pursuant to the exerci se by Tenant of any option or renewa l ri ghts ) ,  
less the then fai r  and reasonable rental va l ue o f  the Premises for such period a s  proved by Tenant. 

b. Regard l ess of whether or not Tenant sha l l  have surrendered possess i on of the Premi ses to Land l ord fol lowing 
the occurrence of any event of defau l t  and the exerci se by Landlord of i ts right to termi nate thi s  Lease pursuant to the 
prov i s i ons of Section 1 4 . 00 b. ( 1 ) or ( 3 )  above , i t  is agreed that the termi nat ion of this Lease sha l l occur, and for a l l  
pu rposes shal l be deemed to have occurred , and be effective upon the date on wh ich Land lord dec l ares th i s  Lease termi nated and 
g i ves Tenant notice of such termi nati on; and conti nued possession of the Prem i ses by Tenant, after defau l t  and decl arat i on of 
termi nat ion by Landl ord , whether or not any action or proceed i ng of unlawfu l detai ner, or otherwi se,  sha l l then or thereafter 
be pend i ng or i nsti tuted to establ i sh Land l ord ' s  right to possession of the Premises, sha l l  not defeat, del ay, or otherw i se 
render i neffective the termi nati on of this Lease on the date such termi nation i s  declared by Land lord .  

14 . 02 
Reentry 
Upon Defau 1 t 

a. Shou ld Land lord have reentered the Premises under the provis i ons of Sect i on 14 . 00 b. ( 2 )  above, Land lord sha l l  
not be deemed to have termi nated th i s  Lease or the l i abi l i ty of Tenant to pay any rental or other charges thereafter accru i ng ,  
nor to have termi nated Tenant ' s  l i abi l i ty for damages under any of the provisi ons hereof by any such reentry o r  b y  any action 
in unlawfu l deta i ner or otherwi se to obtai n  possession of the Premi ses, unless Land l ord sha l l have expressly not i fied Tenant 
i n  wri t i ng that it has so elected to termi nate this Lease; and Tenant further covenants that the service by Land l ord of any 
notice pursuant to the unl awfu l detai ner statutes of the state where the Shoppi ng Center i s  s i tuated, and tho surrender of 
possess i on pursuant to such notice, sha l l  not (unless Landlord elects to the contrary at the time of,  or at any time subsequent 
to, �he serv i ng of such notice and such election is evidenced by a noti ce to Tenant) be deemed to termi nate or re l ease Tenant ' s  
monetary obl i gations under this Lease. In the event of any reentry or tak i ng possess i on of tho Premises as aforesaid ,  Land l ord 
sha l l  have the right, but not the obl i gation, to remove therefrom a l l  or any part of the personal property located there i n  and 
may pl ace the same i n  storage at a publ ic  warehouse at the expense and risk of Tenant, w i thout l i mi tat ion of the ri ghts of 
Landl ord under Secti on 1 4 . 04 hereof . 

b. Shou ld Land lord have reentered the Premi ses under the prov i s i ons of Secti on 1 4 . 00 b. ( 2 )  above, Land lord may, 
but sha l l not be obl i gated to, relet a l l  or part of the Premi ses for the account of Tenant for such rent and upon such terms 
and period or periods as Land lord , i n  Land l ord ' s  reasonable d i screti on, sha l l  determine ,  and Land lord shal l be permi tted to 
make, at Tenant ' s  expense, such repai rs or al terati ons to the Premi ses as may be des i red to effect such re lett i ng ;  and Land l ord 
shal l not be requ i red to accept any prospective lessee offered by Tenant or to observe any i nstruction g iven by Tenant about 
such relett i ng .  If the considerati on col lected by Land lord upon any such rel ett i ng for Tenant ' s  account i s  not sufficient to 
satisfy fu l ly Tenant ' s  obl i gati ons under this  Lease, plus the cost of repai rs ,  a l terations, add i ti ons, or redecorati ng ,  and 
Landlord ' s  other expenses, Tenant agrees to pay Landlord the deficiency on demand ; however, the acceptance of a tenant by 
Landlord i n  pl ace of Tenant sha l l constitute onl y  sati sfaction pro tanto of the obl i gations of Tenant, and Tenant sha l l  have 
no ri ght to receive, or c l a i m  aga i nst , any consideration recei ved by Land lord which may be i n  excess of Tenant ' s  obl i gations 
under th i s  Lease. 

14. 03 
Additional 
Rights Of 
Landlord On 
Defaul t  

I n  add i t i on to the damages recoverable by Land lord pursuant t o  Secti ons 1 4 . 01 or 1 4 . 02 ,  Tenant sha l l  pay Land l ord , upon 
defau lt ,  a l l  such sums necessary to compensate Land lord for a l l  the detriment proxi matel y  caused by Tenant ' s  fa i l ure to perform 
its obl i gations under thi s  Lease or which i n  the ord i nary course of things wou ld be l i kely to resu lt therefrom, i nclud i ng but 
not l i mited to any costs or expenses ( i nclud i ng attorneys ' fees) i ncurred by Land lord i n  ( a )  retak i ng possession of the 
Premises ; ( b )  mai nta i n i ng or preserving the Premises after such defau l t ;  ( c )  prepar i ng the Premi ses for relett i ng to a new 
tenant, i nclud i ng repai rs or al terations to the Premises for such relett i ng ;  ( d )  l eas i ng commissions; or (e)  any other costs 
necessary or appropri ate to rel et the Premises . 

1 4 . 04  
Landlord ' s  
Lien 

A l l  trade fi xtures, equ i pment, and i nventory i nsta l led i n  the Premises by Tenant sha l l ,  unless the same are permanent ly 
affi xed to the real estate, rema i n  the personal property of Tenant and sha l l  be exempt from the cl aims of Land l ord or any 
mortgagee or l i enholder of Land lord. Tenant sha l l  have the ri ght at any time, or from time to time, to remove and repl ace i ts 
trade fi xtures, equ i pment, and i nventory, provided that Tenant, at i ts expense, repai rs a l l  damage caused by any such removal .  

1 4 . 05 
Effect 
Of Notice, 
Etc. 

a .  The service of any notice, demand for possession, a notice that the tenancy hereby created wi l l  be termi nated 
on the date there i n  speci f i ed ,  i nst i tution of any action of unl awful detai ner or the enteri ng of a judgment for possession i n  
such action ,  or any other act or acts resu l t i ng i n  the termi nation of Tenant ' s  right to possessi on of the Premises, shal l not 
re l i eve Tenant from Tenant ' s  obl i gat i on to pay the rent and other payments hereunder duri ng the ba l ance of the term except as 
herein express l y  prov ided . Land lord may col lect and recei ve any rent or other payments due from Tenant, and payment thereof 
sha l l  not consti tute a waiver of, or affect, any notice or demand g i ven, su i t  i nsti tuted, or judgment obtai ned by Land lord, 
or be held to waive, affect, change, mod i fy, or a l ter the rights or remedi es which Land lord has i n  equ i ty or at l aw by vi rtue 
of this Lease . 

l l  
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b. The acceptance of l i qui dated damages by Landl ord under any of the prov1 s 1 ons of thi s  Lease shal l not prec l ude 
Land l ord from the enforcement of any of the covenants or agreements here i n ;  nor sha l l  any other act which i nfers recogni tion 
of the tenancy operate a wai¥er of Landl ord ' s  right, or exercise of such ri ght, to termi nate th i s  Lease, or any extension 
hereof, or operate as an extension of th i s  Lease. 

1 5. 00  
Estoppel 
Certificate 

Within f i fteen ( 1 5 ) days after written request of Land lord , Tenant sha l l  certi fy by a du ly executed and acknow ledged 
wri tten 1 nstrument (the form of which sha l l  be furnished by Land lord at Land l ord ' s  expense ) to Land lord , or to any mortgagee 
or purchaser, or proposed mortgagee or proposed purchaser, or any other person, f i rm ,  or corporation specified by Land lord , 
as to the va l id ity,  force, and effect of this Lease, as to the existence of any defau lt on the part of any party hereunder, 
as to the exi stence of any offsets , countercl aims ,  or defenses thereto on the part of Tenant, and as to any other matters as 
may be reasonably requested by Land l ord , a l l wi thout charges and as frequent l y  as Land lord deems necessary. Tenant ' s  fai l ure 
or refusal to del iver such statement wi thin  such time sha l l  be conclusive upon Tenant that ( i )  thi s  Lease is in fu l l  force and 
effect, w i thout mod i fication except as may be represented by Landl ord , ( i i )  there are no uncured defau lts i n  Land lord ' s  
performance or obl i gations hereunder, and ( i i i )  not more than one month ' s  i nsta l lment of rent has been pa id i n  advance of the 
due date. Any request by Land l ord which seeks to have Tenant enter i nto any modi fication of the terms and provisions of this 
Lease, whether or not in the form of an estoppel certi ficate, shal l not be subject to the provisions of thi s Section 1 5. 00. 

1 6 . 00 
Notices 

Any notice given pursuant to this Lease shal l be in wri ting and sha l l  be deemed g i ven if and when depos ited in United 
States mai l ,  with postage prepaid and certi fied with return recei pt requested , addressed to the party to whom the same is being 
g i ven at the address or addresses provided in Section 1 .  1 4 .  

1 7 . 00 
Subord i 
nation, 
etc. 

a. Thi s Lease is subject and subord i nate to a l l  ground and underlying l eases ( i f  any) and to a l l  present or future 
mortgages or deeds of trust which may now or hereafter affect such Lease or the Premises or the l and on which the Premi ses are 
situated , and to al l renewal s ,  mod i fications, and extensions thereof . The foregoi ng provisions sha l l  be sel f-operative, and 
no further i nstrument of subord i nation shal l be requ i red for that purpose; provided , however, that i n  confi rmation of such 
subord i nation, Tenant sha l l ,  within  thi rty ( 30 )  days after wri tten request of Land lord , execute and de l iver, i n  recordable form, 
any i nstrument of subord i nation requested by Land lord. Anything i n  the foregoi ng to the contrary notwithstand i ng ,  in the event 
of a forec losure under any such mortgage or deed of trust, this Lease sha l l conti nue i n  fu l l  force and effect, and Tenant sha l l  
attorn to the purchaser a t  such foreclosure, as Land lord . Prior to the Rent Conmencement Date, Land lord shal l obtai n  from its 
present mortgagee and del iver to Tenant, a subord ination, non-d isturbance and attornment agreement in favor of Tenant 
substanti a l l y  i n  the form attached hereto as Exhibit C. Any such mortgage or deed of trust may at any time, at the request 
of the holder of the note secured thereby, be subordi nated to this Lease. Landlord further agrees that it sha l l  be a cond ition 
to Land l ord ' s  right to subject or subordi nate this Lease to any future ground or underlying Lease or any future mortgage or 
deed of trust affecti ng thi s  Lease or the Premises, that Land lord shal l have furni shed to Tenant a subord i nati on, non
di sturbance and attornment agreement i n  favor of Tenant substantial l y  in the form attached hereto as Exhibit C. 

b. Tenant agrees , by notice given i n  the manner provi ded in Section 1 6 . 00 of this Lease, to give to the holder 
or hol ders of any mortgage and/or deeds of trust which may now or hereafter affect thi s  Lease, or the Premi ses, or the l and 
on which the Premises are situated , a copy of any notice of defau l t  served upon the Landlord by Tenant, provided that prior 
to such notice Tenant has been noti fi ed ,  in writing ( by way of notice of assignment of rents and leases , or otherwise ) ,  of the 
address of such holder or holders . Tenant further agrees that i f  Land lord sha l l  have fai led to cure such defau lt with i n  such 
time as may be provided for i n  thi s  Lease, then such holder or holders sha l l  have an add i tional s i xty (60) days with i n  which 
to cure such defaul t  or if such defau l t  cannot be cured withi n that time, then with i n  such add i ti onal time as may be necessary 
i f  within such sixty (60) days any such holder has commenced and i s  d i l igent l y  pursu i ng the remedies necessary to cure such 
defau lt ( i nclud i ng but not l imited to commencement of foreclosure proceed i ngs, i f  necessary to effect such cure) in which event 
this Lease sha l l not be termi nated and Tenant shal l not be excused or rel eased from the timely performance and payment of a l l 
of Tenant ' s  obl igati ons under thi s  Lease, wi thout setoff or deduction, whi le such remed i es are being so d i l igently pursued by 
any such holder or holders. No such holder or hol ders shal l be deemed, as a resu l t  of any such curing or attempted cur i ng ,  
to have assumed or become personal l y l i able for Landlord ' s  obl igations under thi s  Lease. 

1 8. 00 
Security 
Deposit 

( INTENTIONALLY DELETED ]  

19.00 
Quiet 
Enjoyment 

Subject to the performance by Tenant of a l l  of the terms, covenants, and cond itions imposed upon Tenant as set forth 
i n  thi s Lease, and the other appl icable terms and provi sions hereof, Land lord covenants that Tenant sha l l have and enjoy qu iet 
and peaceable possession of the Premi ses during the term hereof wi thout hi nderance or objection by any persons l awfu l ly or 
unlawfu l l y cl aiming under Land lord . 

19. 01 
Force 
Majeure 

Land lord and Tenant agree that neither Landl ord nor Tenant shal l i n  any event be l i able for fai l ure to perform any 
obl igation under this Lease i n  the event such party i s  prevented from so performing by stri ke, lockout, breakdown , accident , 
order, or regu l ation of or by any governmental authority, or fai l ure to supply,  or i nabi l i ty by the exercise of reasonable 
di l igence to obta i n  supp l i es ,  parts, or employees necessary to furni sh such services, or because of war or other emergency, 
or for any cause beyond such party ' s  reasonable control ,  or for any cause due to any act or neglect of the other party or i ts 
servants , agents, employees, l icensees, or any person claiming by, through, or under such other party, or for any termi nation 
or i nt�rruption by any reason of Landlord ' s  occupancy of the Premises from which any service or work is be i ng suppl ied or 
performed by Landlord; provided , however, that in no event sha l l  the foregoi ng provisions ever excuse, or permit any delay i n ,  
the fu l l  and t i me l y  payment b y  Tenant o f  any rent or other payments requ i red of Tenant; and , prov ided further , i n  no event sha l l  
Land lord ever be l i able to Tenant for any i ndirect or consequential  damages . 

1 2  
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20. 00 
Landlord ' s  
Transfer 

a. The term "Land l ord" as used in thi s  Lease, so far as covenants or obl i gations on the part of Land l ord are 
concerned , shal l be l imi ted to mean and i nc l ude only the owner for the time be i ng of the Shoppi ng Center. If the Shoppi ng 
Center 1 s  sold or transferred , the sel l er sha l l  be automatical l y and ent i re l y  released of a l l  covenants and obl i gations under 
th i s  Lease from and after the date of such conveyance or transfer. 

b. With reference to any assignment by Land lord of Landl ord ' s  i nterest i n  t h i s  Lease, or the rents payable 
hereunder, cond i t i onal in nature or otherwise, which assignment is made to the hol der of a mortgage or deed of trust on the 
Prem1ses , Tenant agrees : 

( 1 } 

(2 ) 

that the execution thereof by Landlord, and the acceptance thereof by such holder, sha l l  never be 
deemed an assumpti on by such holder of any of the obl igat ions of Land lord hereunder, unless such 
holder sha l l ,  by wri tten notice sent to Tenant , speci f i ca l l y  otherwi se elect; and 
that, except as aforesai d ,  such holder sha l l be treated as havi ng assumed Land lord ' s  ob l i gations 
hereunder only upon express written assumption thereof fol low i ng foreclosure of such holder ' s  mortgage 
or deed of trust and the tak i ng of possession of the Premises by such hol der . 

c. It i s  understood and agreed that al l covenants of Land lord conta i ned i n  t h i s  Lease sha l l be b i nd i ng upon 
Land lord and Land lord ' s  successors only wi th respect to breaches occurri ng dur i ng Land lord ' s  and Land lord ' s  successors ' 
respecti ve periods of ownersh i p  of Land l ord ' s  i nterest hereunder. 

20. 01 
Accord And 
Sati sfacti on 

No payment by Tenant or rece i pt by Land l ord of a l esser amount than the month ly rent or other payments here i n  provided 
for sha l l  be deemed to be other than on account of the earl i est sti pu l ated rent or other payment then due , nor sha l l  any 
endorsement or statement on any check or any l etter accompanyi ng any check or payment be deemed an accord and satisfacti on, 
and Landl ord may accept such check or payment without prejud i ce to Land lord ' s  right to recover the bal ance of such rent or other 
payment or pursue any other remedy i n  this Lease provided. 

20. 02 
Parti a l  
Inva l i d i ty 

I f  any term, covenant , or cond i t i on of th i s  Lease or the app l i cation thereof to any person or c i rcumstance shal l ,  to 
any extent , be i nva l i d or unenforceabl e, the remai nder of thi s Lease, or the app l i cati on of such term, covenant, or cond i t i on 
to persons or ci rcumstances other than those as to which it i s  hel d  i nva l i d or unenforceable,  shal l not be affected thereby 
and each term, covenant, or cond i tion of this Lease sha l l be va l id and be enforced to the fu l lest extent permi tted by l aw.  
Notw i thstand i ng the foregoi ng ,  if in  the relationshi p between Landl ord and Tenant pursuant hereto any prov i s i ons of th i s  Lease 
may be hel d  to be i l legal or v i o l ative of any val id and enforceab l e  statute, l aw ,  ru l e ,  or regu l at i on,  th i s  Lease, for a l l  
purposes , shal l be construed as i f  such prov i s i on d i d  not appear here i n  (to the extent that the same i s  so hel d  i l l egal or 
violative of val id law or regu l ation ) ,  but the val id ity and enforceabi l i ty of a l l  of the rema i n i ng prov i s i ons of this Lease 
shal l not be affected thereby. 

20. 03 
Attorneys ' 
Fees 

I n  the event Landl ord sha l l i nsti tute and successfu l ly prosecute any action or proceed i ng (whether or not by l i ti gation 
and whether before or after decl aration of an event of defau l t }  agai nst Tenant to recover any sums due from Tenant or to enforce 
any obl i gation of Tenant under this Lease, or i n  the event Landlord i s  joi ned as a party i n  any l i ti gation or proceed i ng  against 
Tenant or ari s i ng out of Tenant ' s  use and occupancy of the Prem i ses , then Tenant agrees to pay Land lord , w i thi n thi rty ( 30)  
days after Landl ord ' s  demand , a l l  reasonable costs, expenses , and attorneys ' fees i ncurred b y  Land lord i n  connection w i th any 
of the same. I n  the event Tenant shal l i nstitute and successful l y prosecute any action or proceed i ng (whether or not by 
l i tigation and whether before or after decl aration of an event of defau l t }  aga i nst Land l ord ari s i ng out of a defau l t  by Land lord 
i n  the performance of Landl ord ' s  obl igations under this Lease , Land lord agrees to pay Tenant, w i th i n thi rty ( 30 )  days after 
Tenant ' s  demand , a l l  reasonable costs , expenses, and attorneys' fees i ncurred by Tenant i n  connect i on wi th any of the same. 
The prov i s i ons of th i s  Section 20 . 03 are supplemental to any other specific prov i s i ons contai ned in thi s Lease w i th respect 
to any ob l i gati on of e i ther party to bear and pay any l ate charges , costs, expense, or attorneys ' fees . 

20. 04  
Brokers 

Tenant and Landlord hereby represent and warrant to the other that it has dea lt with no broker i n  connect i on w i th thi s 
Lease, and that there are no brokerage commissi ons or other fi nders ' fees due any broker i n  connecti on w i th thi s Lease, 
resu l t i ng from dea l i ngs between Tenant and Landl ord . Each party hereby agrees to hol d  the other harmless from, and i ndemn i f i ed 
against, a l l loss or damage ( i nclud i ng wi thout l i mi tati on ,  the cost of defend i ng the same) ari s i ng from any claim by any broker 
w i th whom such party has dea l t ,  claiming to have dealt with Tenant and Land lord i n  connect i on with th i s  Lease. 

20. 05 
Recordi ng  

Nei ther Land lord nor Tenant sha l l record thi s  Lease, but Landlord a nd  Tenant agree that upon the request of ei ther of 
them to the other, a short form of thi s Lease in form and content reasonab l y  a pproved by Land l ord , shal l be executed and 
recorded , at the expense of the requesti ng party, i n  the Reg i ster ' s  Office of Shelby County, Tennessee. 

20. 06 
Entire 
Agreement 

Th i s  Lease ( i nc l ud i ng  any Addendum or Rider attached hereto) contai ns the enti re agreement between the part ies hereto, 
and the same may not be a l tered, varied ,  or mod i f i ed  i n  any way except i n  a wri t i ng mak i ng s pec i f i c  reference to th i s  Lease 
and signed by the part i es hereto. The terms and prov i s i ons of any Addendum or Ri der attached hereto and executed by the 
parties , or of any exh i bi t  attached hereto, are i ncorporated herei n and consti tute part of t h i s  Lease . 

20. 07 
No Waivers 

Any fai lure of ei ther party hereto to i ns i st upon strict observance of any covenant, prov i s ion, or cond i tion of this 
Lease in one or more i nstance shal l not constitute or be deemed a wa i ver, at that time or thereafter, of such or any other 
covenant, prov i si on, or cond ition of this Lease. 
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20. 08 
Margi na l  
Headi ngs 

The head i ngs appeari ng on the marg i n  of this Lease are i ntended on l y  for conveni ence of reference and are not to be 
cons idered i n  constru i ng thi s  i nstrument. 

20. 09 
B i nd i nq  

-his  Lease and a l l  the terms , covenants, and provisions here i n  contai ned sha l l  be b i nd i ng upon and sha l l  i nure to the 
:enefi t  of the parties hereto and the i r  respective personal representatives, hei rs ,  successors, and ( i f  and when ass igned i n  
accordance w i th the provisions hereof ) assigns . The foregoing sha l l  not be construed , however, to permit any ass ignment of 
�nis Lease by Tenant other than in accordance with the provisions of Section 1 2 . 00.  It is agreed that Land l ord sha l l  not be 
jeemed , by preparing and furni shi ng any unsigned lease form to Tenant, or otherwi se,  to have made any offer to lease any 
�remi ses to Tenant, and this Lease shal l become bind i ng upon Land lord on ly at such time as it has been fu l l y executed by both 
Land l ord and Tenant and a fu l l y executed copy hereof del i vered to both parties. 

I N  �ITNESS �HEREOF, Land lord and Tenant have each du l y  executed thi s  Lease, or caused the same to be executed , in the i r  
names and on the i r  behal f ,  i n  mu l t i ple copies (each o f  such copi es when executed by both parti es be i ng deemed an ori g i na l )  on 
�he day and year fi rst above set forth. 

F I NARD MEMPH IS REALTY L IMITED PARTNERSH I P  

a , ,  WGFTN CORPO�TI�• Ge�r•l P•rt�r 

By : -�=�;:::=:.::::..\,....... 

Ti t le :  

Land lord 

l l f-3\piccad i l l y .  l se 

STATE OF MASSACHUSETTS 
COUNTY OF MI DDLESEX 

PICCADILLY CAFETERIAS, I
1
�( 

,,, ��� cJ James C. M� 

Title:  Pres i dent 

Tenant 

..,.- �ore me, the undersigned Notary Publ i c  i n  the county and state aforesai d ,  persona l l y appeared t(.);{/,a...._. G ,  
of" IW:;d , w i th whom I am personal l y acquai nted, and who acknowledged himsel f  to be the :P..- eS tQ€..{/T 

---- of WGFTN Corporation,  a Massachusetts corporation, the general partner of F i nard Memph i s  Rea l ty Limited Partnership,  
a partnersh i p ,  the w i th i n  named bargai nor, and that he as such <f"<" e<:; I W»T of WGFTN Corporation, be i ng du ly 
authori zed so to do,  executed the forego; ng i nstrument for the purposes therei n  conta i ned by signi ng the name of the corporation 
by himse l f  as such J?..re5 J bf,d;=;r: and that WGFTN Corporation, as such general partner of F i nard Memphi s  Realty 
Limited Partnership ,  be i ng du ly authorized so to do, executed the foregoi ng i nstrument for the purposes there i n  contai ned by 
signi ng i ts name as the general partner of F i nard Memphis Re l ty Limited Partnershi p. 

WITNESS my hand and official  seal this .0 day of 1\- 0/YU.XOvt , 1 9�. 

?&f;r; i{l;'ia_ 
STATE OF LOUISIANA 
PARISH OF EAST BATON ROUGE 

\ )f' r I • ) \r ;· 
\ : ( / , ', J C: , 'f , {\ ') • ' 

d I 

"NOTARY PUBLIC - 0.... 1 • 

\V,/J ,:V'�,(l ..... }/!.A-
U 

Before me, the unders igned Notary Publ ic i n  the state and county aforesai d ,  persona l l y appeared James C. Malmberg , with 
whom I am personal l y acquai nted (or proved to me on the basi s  of sat i sfactory evidence) and who acknow ledged himse l f  to be the 
Presi dent of Piccad i l l y Cafeteri as, I nc. , the w i th i n  named bargai nor ,  a corporation, and that he as such Presi dent, bei ng 
authori zed so to do, executed the foregoi ng i nstrument for the purposes there i n  contai ned by signi ng the name of the corporation 
by himsel f  as such President. 

WI TNESS my hand and official  seal at off i ce th i s - � �\ · '' day of , I · " , 1 99 1 . 

' 

My commi ss i on expires: 

AT MY DEATH 

---- - -1--·, -_. • • "' \ � _l • ,, 
NOTARY PUBLIC f . 1 I I o l .• 

1 4  

I ' . I 
I 
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. .  

F I RST AMENDMENT TO LEASE 

�THI S  AMENDMENT i s  made and ent ered into as o f��� 
, 1 9 9 8  ( to be e f f e c t ive as of the E f f e c t ive Date de f ined 
) , by and between P I CCADI LLY CAFETERIAS , INC . , a Lou i s i ana 

corpora t i on ( " Tenant " ) , and FINARD MEMPHI S  REALTY LIMI TED 
PARTNERSHI P ,  a l imi ted partnership ( " Landlord " )  

WITNES SETH : 

WHEREAS , Landl ord i s  the owner of certain real prope rty in 
Memphi s ,  She lby County , Tennessee , known as Whi t ehaven P l a za 
Shopp ing Cente r  ( the " Shopping Cent er " ) ; and 

WHEREAS , Tenant has heretofore l eased certain premi s e s  in 
the Shopping Cent e r , de s i gnated as Space A- 1 and having a s t reet 
address of 3 9 6 8  Elvi s Pre s l ey Boul evard , Memphi s ,  Tenne s s e e  
3 8 1 1 6 , pursuant to Shopping Cent er Lease dat ed January 6 ,  1 9 9 2 , 
by and be tween Landlord and Tenant ( the " Lease " ) ; and 

WHEREAS , Tenant de s i re s  to lease from Landl ord , and Landlord 
ha s agree d  t o  l ease to Tenant , upon a l l  o f  the t e rms and 
cond i t ions o f  t he Lease ( a s  amended hereby) that cert a i n  
add i t i onal space in the Shopp ing Cent e r  cont aining approximately 
2 2 4 4  square feet o f  Floor Area , de s i gnated as Spac e s  A-4 and A - 5 
a s  de s cribed in and shown upon Exhibi t A attached t o  the Leas e , 
and having a s t reet addre s s  o f  3 9 7 0  Elvi s Pre s l ey Boul evard , 
Memphi s  Tenne s s e e  3 8 1 1 6 , together with the addi t i onal Bas ement 
Area as def ined and provided for in Paragraph 9 be low 
( co l l ect ively the " Addi t i onal Spac e " ) ; and 

WHEREAS , Landl ord and Tenant have agreed t o  make certain 
other modif i ca t i ons in the Lease , a l l  as expressly here ina f t e r  
s e t  fort h . 

NOW , THEREFORE , in consi derat ion of the premi s e s  and of the 
undert akings and agreement s he reinafter set fort h ,  the part i e s  
agree as fol l ows : 

1 .  Al l capi tal i zed terms used he rein shal l ,  unl e s s  
expre s s ly otherwi s e  de f ined , have the meanings given t o  them in 
the Leas e . 

2 .  Thi s  Amendment , and the undert akings and obl igat ions o f  
the part i e s  provided f or here i n ,  are expre s s l y  cont ingent and 
condi t i oned upon Landl ord terminat ing the l easehol d  right s o f , 
and obt aining pos s e s s i on o f  the Addi t i onal Space f rom , the 
exi s t ing t enant thereof . Landlord undertakes and agree s  to use 
di l igent e f fort s to accompl i sh the foregoing . Subj ect to the 
forego ing , the t e rms and provi s i ons o f  this Amendment and each of 
the undertakings and obl igat i ons o f  the part i e s  provi ded for 
herein sha l l  be and become e f fect ive upon , and shal l apply only 
f rom and a f t e r , the dat e  ( the " Ef f e c t ive Date '' ) pos s e s s i on of the 
Add i t i onal Space i s  del ivered t o  Tenant by Landl ord . 

3 .  Landl ord hereby l eases and demi ses to Tenant , and 
Tenant hereby l eases and t akes from Landl ord , upon a l l  of the 
t e rms , prov i s i ons and condit i ons s e t  forth in the Leas e , as 
amended hereby , the Addi t ional Space ; and the " Premi s e s " a s  
de f ined and described in Sect ion 1 . 1 2 o f  the Leas e ,  and as t hat 
t erm is used in t he Lease and in thi s Amendment , is hereby 
amended t o  include the Addit i onal Space as a part thereo f . 

4 .  Tenant agrees to accept t he Add i t ional Space in t he AS 
I S  cond i t i on exi s t ing at the Ef fect ive Date . Tenant acknowledges 
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that , prior t o  execut ing thi s Amendment , Tenant has inspe c t ed the 
Addi t i onal Spac e  to Tenant ' s  sat i s fact i on ,  and that Tenant is not 
relying upon any s tatement or repre sentat ion made by Landlord or 
by any agent , broker or other party purport ing to repres ent 
Landl ord in de termining to accept the Addi t i onal Space in such AS 
I S  condit i on . Tenant agrees to make , at Tenant ' s  sole cost and 
expens e ,  al l such tenant improvement s as may be ne c e s s ary for the 
opera t i on of Tenant ' s  bus ine s s  therein . 

5 .  S e c t i on 1 . 0 7 o f  the Lease i s  hereby amended so as t o  
provide that commenc ing w i t h  the E f fect ive Dat e , and cont inuing 
through the balance o f  the original ten ( 1 0 )  year Leas e Term , 
Minimum Annual Rent al shal l be payabl e  at the rat e o f  $ 8 9 , 2 7 2 per 
annum . The se cond and third paragraphs o f  Sect i on 1 . 0 7 o f  t he 
Lea s e  are amended so as to provide that ( a )  in the event Tenant 
exerc i se s  i t s  opt i on ,  as provided in Sect i on 1 . 0 5 ,  to ext end the 
Lease Term for the f irst Opt ion Term ( Lease Years 1 1  t hrough 1 5 , 
inclus ive ) , the Minimum Annual Rent al for the f i rs t  Opt i on Term 
sha l l  be the greater o f  ( i )  $ 8 9 , 2 7 2 , or ( i i )  that sum whi ch 
equa l s  7 5 %  o f  the total Minimum Annual Rent al and Perc ent age 
Rent a l  paid ( or requ i red to be paid) by Tenant for the last Lease 
Year of t he or iginal Lease Term ( t enth Lease Year ) ; and ( b )  in 
the event Tenant exerc i s e s  its opt ion ,  as provided in Sect i on 
1 . 0 5 ,  t o  ext end t he Lease Term for the se cond Opt i on Term ( Lease 
Years 1 6  t hrough 2 0 , inclus ive ) , the Minimum Annual Rent al f or 
the se cond Opt i on Term sha l l  be the gre ater of ( i )  $ 8 9 , 2 7 2 , or 
( i i )  that sum whi ch equa l s  7 5 %  of the total Minimum Annual Rent al 

and Percentage Rent al paid ( or required t o  be paid)  by Tenant for 
the l as t  Leas e  Year o f  the f i rs t  Opt ion Term ( f i f t eenth Lease 
Year ) . 

6 .  The second s entence of Sect ion 1 . 0 8 of the Lease i s  
hereby amended s o  a s  t o  provide that commenc ing with t he 
E f fect ive Dat e , and cont inuing through the ba l ance o f  the 
original t en year Lea s e  Term , the Percentage Rent al Breakpoint i s  
de f ined a s  $ 1 , 8 7 9 , 4 1 0  i n  Gros s  S a l e s  made during each such Lease 
Year . 

7 .  Sect i on 1 . 1 3 o f  the Lease i s  amended so as to provi de 
that the Premi s e s  sha l l  be deemed to cont ain 1 2 , 7 8 5  square feet 
of Fl oor Area from and a f t er the Ef fect ive Dat e . 

8 .  Sect ion 1 . 1 4 of the Lease i s  hereby amended to change 
t he addre s s  to whi ch not i ces to the Landlord are to be sent , to 
the fol lowing : 

To Landlord : 

With copy to : 

Finard Memphi s  Realty Limi t ed 
Partnership 
Thre e  Burl ington Woods Dr ive 
Burlington , Ma s sachuse t t s  0 1 8 0 3  
At t ent i on : Managing D i rector - Ret a i l  

James C .  Warner , Esq . 
6 0 0 0  Poplar Avenue , Sui t e  3 4 0  
Memphi s ,  Tenne s s e e  3 8 1 1 1 9 - 3 9 7 1  

and to 

Ri chard D .  Gregg 
Finard & Company 
6 2  South Prescott 
Memphi s ,  Tenne s s ee 3 8 1 1 1  

2 
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. . 

9 .  Throughout the bal ance of the term of the Leas e ,  Tenant 
shal l have the right , subj ect to the l imitat i ons here ina f t e r  set 
forth , to use that port i on of the basement area of Spaces A-4 and 
A - 5 in the Shopping Cent e r  ( the " Ba s ement Area '' ) cons i s t ing o f  
approximately 2 2 4 4  square feet of space . Tenant ' s  use o f  t he 
Bas ement Area shall be l imited solely to s torage purpos e s  in 
connect i on wi th the conduct o f  Tenant ' s  bus ine s s  in the Premi s e s , 
but in no event sha l l  t he Bas ement Area be used for space open to 
the publ i c . In a l l  event s ,  Tenant sha l l  be re spons i bl e , at i t s  
expense ,  for the comp l i ance o f  the Basement Area and a l l means o f  
ingre s s  and egre s s  thereto , with a l l  appl i cabl e bui l ding , f i re 
and other s a f ety codes , ordinances , l aws and regulat i ons 
including ( but not l imi ted t o )  any requi rement s for the 
ins t a l l at i on o f  a sprinkl e r  sys t em or other safety devi c e s , or 
any a l t erat i ons or modi f i cat i ons whi ch may be requ i red in order 
to comply with the Ameri cans With Disabi l i t i e s  Act of 1 9 9 0 , or 
the Occupat i onal Saf ety and Health Act . Tenant sha l l  not ,  in i t s  
u s e  and occupancy o f  the Basement Area , s tore any mat erial s ,  o r  
u s e  the s ame in any way , so a s  to create any f i re or other ha zard 
or so as t o  i mpede acce s s  to any ut i l ity servi ce fac i l i t i e s  
serving t he Premi s e s  o r  any other space in the Shopp ing Cent e r . 
Tenant sha l l  not be obl igated t o  pay any addi t ional Minimum 
Annua l  Rent al or to bear any greater port i on of Operat ing and 
Maint enance Expens e s  or I mpos i t i ons , as a resul t of the use o f  
t h e  Bas ement Area f o r  such purposes , but a l l  other terms and 
provi s i ons of thi s Lease sha l l  be app l i cable to the Bas ement Area 
throughout the term of this Lease . 

1 0 . I n  a l l  other respe c t s  and except as here in expre s s ly 
mod i f i ed , the Lease shal l rema in unmodi f i ed and in ful l force and 
e f fect in accordance with a l l  o f  i t s  t e rms , provi s i ons , 
undertakings , and obl igat i ons . 

1 1 . I t  i s  agreed that Landl ord sha l l  not be deemed , by 
preparing and furni shing any uns igned form of thi s Amendment to 
Tenant , or otherwi se , t o  have made any o f f e r  or agreement with 
Tenant with respect t o  the mat ters set forth here in , and thi s 
Amendment sha l l  become binding upon Landl ord only at such t ime as 
it has been ful l y  executed by both Landlord and Tenant and a 
ful ly execut ed copy hereof del ivered to both part i e s . 

IN WITNES S  WHEREOF ,  this Amendment has been duly executed 
and del ivered by the part i e s  he reto , as o f  the day and year f i rst 

above wri t ten . 

FINARD MEMPHI S REALTY LIMI TED 
PARTNERSH I P  

By : 
General 

3 

P I CCAD I LLY CAFETERIAS , INC . , a 
Lou�rporat i on 

By ,�� 
T i t l e : fe.c-.s /c cu I 

Tenant 
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• " . 

COMMONWEALTH OF MASSACHUSETTS 
COUNTY OF MIDDLESEX 

Be fore me , the unders igned Notary Pub l i c  in t he county and 
s t a t e  afore s a i d ,  persona l ly appeared Wi l l i am G .  Finard , wi th whom 
I am persona l l y  acquaint e d ,  and who acknowledged hims e l f  to be 
the Pres i dent o f  WGFTN Corpora t i on ,  a Mas sachuse t t s  corpora t ion , 
the gene ra l  partner o f  Finard Memphi s  Rea l ty L imi t e d  Partnership , 
a partne rship , t he wi thin named barga inor , and that he a s  such 
o f f i ce r  o f  WGFTN Corporation ,  be ing duly authori z ed so t o  do , 
executed the foregoing inst rument for the purpos e s  therein 
contained by s i gning the name of the corporat ion by hims e l f  as 
such o f f i c e r  and that WGFTN Corporat ion , as such general partner 
of Finard Memphi s Rea l ty Limi ted Partnership , be ing duly 
authori zed so to do , executed the forego ing inst rument for the 
purposes there in cont ained by s igning i t s  name as the general 
partner of Finard Memphi s Real ty Limi ted Partne rship . 

,.J i.. �TNE S S  my hand and o f f i c ial s e a l  thi s 

� 1 1 9 9 8 . 

ci4./ day of 

em��;-
NOTARY PUB

_
L

_
I c - 0 () 

My commi s s i on exp i r e s : 1- a f- f� 

STATE OF LOUI S IANA 
PARI S H  OF EAST BATON ROUGE 

B e f ore me , the unders igned Notary Publ ic in the s t a t e  and 

pari s h  afore said , persona l l y  appeared Ronald A. LaBorde 
with whom I am persona l l y  acqua inted ( ¢1:/ /rlt¢frR/d lt61 frrltfil 6/rf /tL'MI 
�#�i �l #ff l b�i �twdtL6tM ifiv�4mck0 and who acknowl edged 

(J::If/tf>l=/llff) hims e l f  to be the Pres ident & CEO of P i ccadi l ly 
Caf e t eri as , I nc . , the within named bargainor , a corpora t i on ,  and 
that (�� ) he a s  such of f i cer , be ing author i zed so t o  do , execut ed 
the foregoing ins trument for the purpos e s  the re in conta i ned by 
s igning t he name of the corporat ion by (����Am) himse l f  as such 
o f f i c e r . 

o f  
WITNES S  my hand and o f f i c ial s e a l  at o f f i ce this 1 6 th day 

March , 1 9 9 8 . 

My commi s s i on expires : at my death; Life time Commiss ion 

T : \RAWLINSR\JCW\FINARD\LEASES\WHITEHVN\PICDILYl . AMD 

4 
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SECOND AMENDMENT TO LEASE 

THIS SECOND AMENDMENT TO LEASE ("Second Amendment") is made and 
entered into as of March 1 2008, by and between FI NARD MEMPHIS REALTY 
L IMITED PARTNERSHIP,  a Massachusetts l imited partnership, qualified to transact 
busines�n the State of Tennessee ("Landlord"), and PICCADILLY RESTAURANTS, 
LLC, a L:J-..e/1,� v.J•' l imited l iabil ity company ("Tenant") .  

RECITALS: 

A. Landlord is the owner of certain real property in Memphis, Shelby County, 
Tennessee, known as Whitehaven Plaza Shopping Center (the "Shopping Center").  

B .  Tenant is the successor in  interest to Piccad il ly Cafeterias, I nc . ,  as tenant 
under the Lease hereinafter identified . 

C. Tenant is leasing certain  premises in the Shopping Center, designated as 
Space A-1 and having a street address of 3968 Elvis Presley Boulevard ,  Memphis, 
Tennessee 381 1 6, pursuant to that certain Shopping Center Lease dated January 6, 
1 992 , as amended by First Amendment to Lease dated March 24, 1 998, both by and 
between Landlord and Piccadil ly Cafeterias, I nc. (collectively, the "Lease") .  

D.  Tenant has exercised its option to extend the term of the Lease for the 
Second Option Term provided therein. 

E .  Landlord and Tenant are entering into this Second Amendment in order to 
document the exercise of such option, and to set forth the determination of the 
Minimum Annual Rental and Percentage Rental Breakpoint for the Second Option 
Term, and to make certain other modifications to the Lease, all as expressly 
hereinafter set forth . 

F .  Al l capitalized terms used in this Second Amendment, unless otherwise 
expressly defined (or redefined) herein, shall have the meanings ascribed to them in 
the Lease . 

NOW, THEREFORE, in  consideration of the premises and of the undertakings 
and agreements hereinafter set forth, the parties agree as fol lows: 

1 .  The term of the Lease, as provided in Section 1 .04, is extended for a five 
(5) year period commencing March 1 ,  2008 and expiring on February 28, 201 3  (the 
"Second Option Term"). 

2 .  For and during the Second Option Term, Minimum Annual Rental shall be 
payable at the rate of $1 28,886.00 per annum ($1 0, 740.50 per month). 

3. The Percentage Rental Breakpoint for the Second Option Term is defined 
as $2,71 3,382.00 in Gross Sales made d uring each Lease Year. 

4. Section 1 . 1 4  of the Lease is hereby amended to change the addresses for 
notices to the Landlord and the Tenant, to the fol lowing: 

To Land lord :  

With copy to: 

Finard Memphis Realty Limited Partnership 
c/o Finard Properties LLC 
68 South Prescott Street, Suite 301 
Memphis, TN 381 1 1  
Attention :  Steven T. Brommer, Director of Leasing 
and Acquisitions 

James C.  Warner, Esq . 
641 0 Poplar Avenue, Suite 1 000 

1 Q!2? 
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To Tenant: 

With copy to: 

Memphis, TN 381 1 9  

Piccadil ly Restaurants, LLC 
3232 South Sherwood Forest Boulevard 
Baton Rouge, LA 708 1 6  

P.O. Box 2467 
Baton Rouge, LA 7082 1 -2467 

Harbert Realty Services, I nc. 
2 20th Street North 
1 ih Floor 
Birmingham, AL 35203 

5. In all other respects and except as herein expressly modified , the Lease 
shall remain unmodified and in full force and effect in accordance with all of its terms, 
provisions, undertakings, and obligations. 

6 .  This Second Amendment constitutes the entire agreement between the 
parties with respect to the matters set forth herein,  and may not be altered , varied , or 
modified in any way, by any prior, contemporaneous, or subsequent agreement, except 
by an instrument in writing making specific reference to this Second Amendment and 
executed by al l  of the parties hereto. 

7. This Second Amendment shall be bind ing upon and inure to the benefit of 
the parties hereto, their legal representatives, heirs,  administrators, executors, 
successors and (if and when assigned in accordance with the provisions of the Lease) 
assigns. 

8 .  It is agreed that Land lord shall not be deemed , by preparing and 
furnishing any unsigned (or partially signed) form of this Second Amendment to Tenant, 
or otherwise, to have made any offer or agreement with Tenant with respect to the 
matters set forth herein, and this Second Amendment shall become bind ing upon 
Land lord only at such time as it has been fully executed by Land lord and Tenant, and a 
fully executed copy hereof has been delivered to Land lord . 

9 .  This Second Amendment may be executed in  multiple counterparts, each 
of which shall be deemed an original, and all of which taken together shall constitute 
one and the same instrument. Signature pages may be detached from multiple 
separate counterparts and attached to a single counterpart so that al l  signature pages 
are physical ly attached to the same document. 

IN WITNESS WHEREOF, this Second Amendment has been duly executed and 
delivered by the parties hereto, as of the day and year first above written.  

[SIGNATURE AND ACKNOWLEDGMENT PAGES FOLLOW] 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 

T:\warnerj\FINARD\LEASES\WH"VN\Piccadilly Amd2.doc 

Piccadilly Amd2 
Ed Date: 3/1 2/08 2 

Landlord: � 
Tenant: � 
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Landlord's Signature and Acknowledgment Page 

Second Amendment to Lease 
Finard Memphis Realty Limited Partnership - Landlord 
Piccadil ly Restaurants, LLC - Tenant 
3968 Elvis Presley Boulevard , Memphis, Tennessee 381 1 6 - Premises 
Whitehaven Plaza Shopping Center 

F INARD MEMPHIS REALTY LI MITED PARTNERSHIP ,  a 
Massachusetts l imited partnership  

By: WGFTN CORPORATION, its General Partner 

, Vice President 

Land lord 

COMMONWEALTH OF MASSACHUSETTS 
COUNTY OF MI DDLESEX 

Before me, the undersigned Notary Public in the county and state aforesaid , 
personally appeared Todd B. Finard ,  with whom I am personally acquainted , and who, 
upon oath, acknowledged himself to be the Vice President of WGFTN Corporation, a 
Massachusetts corporation, the general partner of Finard Memphis Realty Limited 
Partnership, a l imited partnership, the within named bargainor, and that he as such 
officer of WGFTN Corporation, being duly authorized so to do, executed the foregoing 
instrument for the purposes therein contained by signing the name of the corporation by 
himself as such officer and that WGFTN Corporation, as such general partner of Finard 
Memphis Realty Limited Partnership, being duly authorized so to do, executed the 
foregoing instrument for the purposes therein contained by signing its name as the 
general partner of Finard Memphis Realty Limited Partnership. 

WITNESS my hand and official seal at office this..:ti1day o�, 2008. 

��J1:w 
( �.commission expires: 
-/LaM- ? O:U/� 7 

3 

NOTARY PUBLicO 0 
(Notary Seal) 
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Tenant's Signature and Acknowledgment Page 

Second Amendment to Lease 
Finard Memphis Realty Limited Partnership - Land lord 
Piccad il ly Restaurants, LLC - Tenant 
3968 Elvis Presley Boulevard , Memphis, Tennessee 381 1 6 - Premises 
Whitehaven Plaza Shopping Center 

PJ(VCADILL Y RESTAURANTS, LLC, a 

�-/) ,, � l imited l iabi l ity company 

By: _-c:-- . 

Name: \i-:<:J tJ IV' �  \ T . t0 4 tJJA--

STATE OF L Q '-$ � 6 i A "' c: J �UN"F-Y OF E - i2J o. t""' f2vu.,c...
� ' � "'  

Title: C rJ 
Tenant 

p cu- i�t.._ 
Before me, the undersigned Notary Public in the state and count¥ aforesaid , 

personally appeared '"'""Tb o '""c.. :q.;J S c.:..."".t c.. """" a ""  , with whom I am personally 
acquainted (er proved tg me on--the basis of satisfactory evidence) and who, upon oath, 
acknowledged �herself)himself to be the C. F o of PICCADILLY 
RESTAURANTS, LLC, the within  named bargainor, a ]) de d c ,.. e. l imited 
l iabil ity company, and that hefsRe as such officer, being authorized so to do, executed 
the foregoing instrument for the purposes therein contained by signing the name of the 
l imited l iabi l ity company by hi�elf as such officer. 

W ITNESS my hand and official seal at office this � day of ""J"v\o..,'i , 2008. 

�� "' o=:; PUBLIC • s"'<H-C. .� (h . -ra."' l b tb 
My commission expires: :::J: 1> -:tt- 1 o .t-.1' o 7 

a.± tv\!., d e  d:b (Notary Seal) ' 

4 

\.. 
. . . 
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THIRD AMENDMENT TO LEASE 

This THIRD AMENDMENT TO LEASE ("Third Amendment") is made and effective as of 

SH (1,M,j�"L W , 20 1 1  ("Effective Date") by and between PINARD MEMPHIS REALTY 
LIMITED PARTNERSHIP, a Massachusetts limited partnership ("Landlord"), and PICCADILLY 
RESTAURANTS, LLC, a Delaware limited liability company ("Tenant") (collectively and each of them, 
"Parties" and each individually, "Party"). 

RECITALS: 

A. Landlord is the owner of certain real property in Memphis, Shelby County, Tennessee, known as 
Whitehaven Plaza Shopping Center ("Shopping Center"). 

B. Tenant is the successor-in-interest to Piccadilly Cafeterias, Inc., as tenant under the Lease hereinafter 
identified. 

C. Tenant is leasing certain premises in the Shopping Center, designated as Space A- 1 and having a 
street address of 3968 Elvis Presley Boulevard, Memphis, Tennessee 3 8 1 1 6 ("Premises"), pursuant to that 
certain Shopping Center Lease dated January 6, 1 992, as amended by First Amendment to Lease dated 
March 24, 1 998, both by and between Landlord and Piccadilly Cafeterias, Inc and further amended by 
Second Amendment to Lease dated March 1 ,  2008, by and between Landlord and Piccadilly Restaurants, 
LLC, (collectively, "Lease"). 

D. Tenant has no further options to extend the Lease. 

E. Landlord and Tenant are entering into this Third Amendment in order to extend the Lease, provide 
for two (2) new options and to set forth the determination of the Minimum Annual Rental and Percentage 
Rental Breakpoint for the Lease extension and Options, and to make certain other modifications to the Lease, 
all as expressly hereinafter set forth. 

F. All capitalized terms used in this Third Amendment, unless otherwise expressly defined (or 
redefined) herein, shall have the meanings ascribed to them in the Lease. 

NOW, THEREFORE, in consideration of the Premises and of the undertakings and agreements 
hereinafter set forth, the Parties agree as follows: 

1 .  Tenant hereby exercises its right to the Third Option Term (defined herein), and the term of the Lease, as 
provided in Section 1 .04, is extended for the ten ( 10) -year period of the Third Option Term which 
extends the term of the Lease commencing March 1 ,  20 1 3  and expiring on February 28, 2023 . 

2 .  For and during the Third Option Term, Fourth Option Term, and Fifth Option Term, Minimum Annual 
Rental shall be payable as follows: 

Third Option Term (March 1 ,  20 1 3 - February 28, 2023) :  
March 1 ,  20 1 3 - February 28, 20 1 8 : $ 1 35,330.30 per annum ($ 1 1 ,277.53 per month) 
March 1 ,  20 1 8 - February 28, 2023 : $ 1 42,096 .82 per annum ($ 1 1 ,84 1 .40 per month) 

Fourth Option Term: 
March 1 ,  2023 - February 29, 2028 :  $ 1 49,20 1 .66 per annum ($ 1 2,43 3 .47 per month) 

Fifth Option Term: 
March 1 ,  2028 - February 28, 203 3 :  $ 1 56,66 1 .74 per annum ($ 1 3,055 . 1 5  per month) 

whitehaven -- piccadilly -- third amendment to lease v4 0 ( ll-2clean) 20 1 1 0824 Page 1 of 6 
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3 .  For and during the Third Option Term, Fourth Option Term, and Fifth Option Term, the Percentage 
Rental Breakpoint shall be as follows: 

Third Option Term (March 1 ,  20 1 3 - February 29, 2023) :  
March 1 ,  2013 - February 28, 20 1 8 : $2,849,05 1 . 1 0 in Gross Sales made during each Lease Year 
March 1 ,  20 1 8 - February 28, 2023 : $2,99 1 ,503 .70 in Gross Sales made during each Lease Year 

Fourth Option Term: (March 1 ,  2023 - February 29, 2028): 
March 1 ,  2023 - February 28, 2028 :  $3, 1 4 1 ,078 .90 in Gross Sales made during each Lease Year 

Fifth Option Term (March 1 ,  2028 - February 28, 2033) :  
March 1 ,  2028 - February 28, 203 3 :  $3 ,298 , 1 32 .80 in Gross Sales made during each Lease Year 

4. Section 1 .05 of the Lease is hereby amended to add one ( 1 )  ten ( 1  0) -year option term and two (2) five 
(5) -year option terms as fol lows: 

Third Option Term: 
Fourth Option Term: 
Fifth Option Term: 

ten ( 1 0) years, March 1 ,  20 1 3 - February 28, 2023 
five (5) years, March 1 ,  2023 - February 28, 2028 
five (5) years, March 1 ,  2028 - February 28, 2033 

Tenant shall notify Landlord in writing no later than one hundred eighty ( 1 80) calendar days prior to the 
expiration of the then-current term of Tenant's intent to exercise an option. 

5 .  Intentionally deleted. 

6. Intentionally deleted. 

7. Section 1 . 14 of the Lease is hereby amended to strike the addresses for notices to Landlord and insert the 
following: 

To Landlord: P inard Memphis Realty Limited Partnership 
c/o Pinard Properties LLC 
One Burlington Woods Drive -- Second Floor 
Burlington, MA 0 1 803 
Attention: D.  Paul Koch, Jr., General Counsel 

With copy to : Pinard Memphis Realty Limited Partnership 
c/o Pinard Properties LLC 
145  Court A venue, Suite 40 1 
Memphis, TN 3 8 1 03 
Attention: Steven T. Brommer, Director of Leasing and Acquisitions 

8 .  In all other respects and except a s  herein expressly modified, the Lease shall remain unmodified and in 
full force and effect in accordance with all of the terms, provisions, undertakings, and obligations. 

9.  This Third Amendment constitutes the entire agreement between the parties with respect to  the matters 
set forth herein, and may not be altered, varied, or modified in any way, by any prior, contemporaneous, 
or subsequent agreement, except by an instrument in writing making specific reference to this Third 
Amendment and executed by all of the parties hereto. 

Page 2 of 6 

12-51127 - #638-1  File 03/18/13  Enter 03/18/13 16:07:14  Exhibit  Pg 27 of 36



1 0. This Third Amendment shall be binding upon and inure to the benefit of the parties hereto, their legal 
representatives, heirs, administrators, executors, successors, and (if and when assigned in accordance 
with the provisions of the Lease) assigns. 

1 1 . It is agreed that Landlord shall not be deemed, by preparing and furnishing any unsigned (or partially 
signed) form of this Third Amendment to Tenant, or otherwise, to have made any offer or agreement 
with Tenant with respect to the matters set forth herein, and this Third Amendment shall become binding 
upon Landlord only at such time as it has been fully executed by Landlord and Tenant, and a fully 
executed copy hereof has been delivered to Landlord. 

12 .  This Third Amendment may be executed in multiple counterparts, each of which shall be deemed an 
original, and all of which taken together shall constitute one and the same instrument. 

[SIGNATURE AND ACKNOWLEDGEMENT PAGES FOLLOW] 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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Landlord's Signature and Acknowledgment Page 

Third Amendment to Lease 
Pinard Memphis Realty Limited Partnership -- Landlord 
Piccadilly Restaurants, LLC -- Tenant 
3968 Elvis Presley Boulevard, Memphis, TN, 3 8 1 1 6 - Premises 
Whitehaven Plaza Shopping Center -- Shopping Center 

PINARD MEMPHIS REALTY LIMITED PARTNERSHIP, 
a Massachusetts limited partnership 

By: WGFTN CORPORATION, its General Partner 

COMMONWEALTH OF MASSACHUSETTS 
COUNTY OF MIDDLESEX 

Landlord 

Before me, the undersigned Notary Public in the county and state aforesaid, personally appeared Todd B .  
Pinard, with whom I am personally acquainted, and who, upon oath, acknowledged himself to b e  the Vice
President of WGFTN Corporation, a Massachusetts corporation, the general partner of FINARD MEMPHIS 
REALTY LIMITED PARTNERSHIP, a Massachusetts limited partnership, the within named bargainor, and 
that he as such officer of WGFTN Corporation, being duly authorized so to do, executed the foregoing 
instrument for the purposes therein contained by signing the name of the corporation by himself as such 
officer, and that WGFTN Corporation, as such general partner, being duly authorized so to do, executed the 
foregoing instrument for the purposes therein contained by signing its name as the general partner of such 
Limited Partnership. 

WITNESS my hand and official seal at office this 
SIJ rl" n Ji/! i � --\JVIJJ\ :.---"----'--0-'-----' 20 1 1 .  

My commission expires: 
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Tenant's Signature and Acknowledgment Page 

Third Amendment to Lease 
Pinard Memphis Realty Limited Partnership -- Landlord 
Piccadilly Restaurants, LLC -- Tenant 
3968 Elvis Presley Boulevard, Memphis, TN, 38 1 16 - Premises 
Whitehaven Plaza Shopping Center -- Shopping Center 

PICCADILLY RESTAURANTS, LLC, 
a Delaware limit d iability company 

STATE OF LL�t \ -2  � V\ o.. 
GGUN+¥ of ; = ,.._{JA, KoLA s L � Z:':> l.. ' 

Tenant 

Before me, the undersigned Notary Public in the state and county aforesaid, personally appeared 

--n:;;,mc;..s J S.,., .., .. ,( .. m n n , with whom I am personally acquainted (or proved to me on the 
basis of satisfactory evidence) and who, upon oath, acknowledged herself/himself to be the 

C!_ Eo of PICCADILLY RESTAURANTS, LLC, the within named bargainor, a 
Delaware limited liability company, and that she/he in such capacity, being authorized so to do, executed the 
foregoing instrument for the purposes therein contained by signing the name of the limited liabi lity company 
by herself/himself in such capacity. 

My commission expires:  

Sharon M Taylor, NOTARY E Baton R ouge Pa rish, lA LA N ota ry I D  # 0 1 0407 lifetime Comm ission 

(Notary Seal) 

' 20 1 1 .  
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EXHIBIT A 

Intentionally deleted. 
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Piccadilly Restaurants, LLC 

VIA STANDARD MAIL 

January 1 0 ,  2 0 0 5  

Finard Memphi s  Re a l t y  LP 
At t n : Mana g i ng D i r e ct o r - Re ta i l  
One Burl i n g t on Woods Dr . 
Burl ington , MA 0 1 8 0 3 

Re : Whi tehaven Plaz a , Memphis , TN (WH) 

Gent l emen : 

Pursuant to the As s ump t i on and As s i gnment Order dat e d  M a r ch 1 6 ,  2 0 0 4 , 
Piccadi l l y  Re s t aurant s ,  LLC , a D e l awa re l im i t ed l i a b i l i t y  compan y ,  has 
succeeded P i ccadi l l y  C a f e t e r i a s ,  I nc . as the t enant under the 
r e f e renced Lease . 

Purs uant to the Not i ce prov i s i on s  in the Lea s e ,  and/ o r  s up e r s e ding a l l  
p r i o r  not i ficat i on s  f r om Pi ccadi l l y C a f e t eri a s , I nc . , p l e a s e  direct a l l  
future not i c e s  under t h e  L e a s e  t o : 

Piccadilly Res taurants , LLC 
3232 South Sherwood Fores t  Boulevard 
Baton Rouge , Loui siana 7 0 8 1 6  

P . O  Box 2 4 67 
Bate� Ro�ge , LA 7 0 8 � 1 -2 4 67 

Thank you for your coope r a t ion . 

S i nc e r e l y ,  

��� l1. 
Chri s t opher M .  Lee , S r . 
Rea l E s t a t e  & Leas ing Manager 
P i c c adi l l y  Re st aurant s ,  LLC 

Piccadilly Restaurants, LLC • 3232 Sherwood Forest Blvd. • General Offices P.O. Box 2467 
Baton Rouge, Louisiana 70821  • (225) 293·9440 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT ("Agreement") is made this 
1 61h day of March, 2004 by and between PICCADILLY CAFETERIAS, INC., a Louisiana 
corporation and a debtor and debtor-in-possession pursuant to 1 1  U.S.C. §§ 1 1 07 and 1 1 08 
("Assignor"), and PICCADILLY RESTAURANTS, LLC, a Delaware limited liability company 
("Assignee"). 

Preliminary Statement 

Assignor and Piccadilly Investments, LLC, a Delaware limited liability company and the 
sole member of Assignee entered into an Asset Purchase Agreement dated as of February 3, 
2004, as amended (the "Purchase Agreement"). 

Pursuant to the Purchase Agreemen.t, and subject to the terms and conditions thereof, 
Assignor has agreed to assign to Assignee all of Assignor's right, title and interest in and to 
substantially all of its assets (the "Acquired Assets") used in connection with the Business, 
"including those relating to 1 32 cafeteria-style restaurants and other real property, all at the 
locations. set forth on Exhibit "A" attached hereto and made a part hereof, excluding, however, 
the Excluded Assets, and Assignee has agreed to assume certain liabilities of Assignor relating to 
the Acquired Assets and the operations of Assignor in connection with the Acquired Assets (the 
"Acquired Operations"). 

NOW, THEREFORE, in consideration of the mutual agreements contained herein and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
conclusively acknowledged, the parties hereto, intending to be legally bound, agree as follows: 

1 .  The Preliminary Statement set forth above is true and correct and is incorporated 
into and made a part of this Agreement. All capitalized tenns used in this Agreement and not 
otherwise defined in it shall have the meanings provided in the Purchase Agreement. 

2. Assignor hereby acknowledges receipt from Assignee of the Purchase Price by 
wire transfer of immediately available funds to the account(s) designated by Assignor. 

3. Assignor hereby unconditionally sells, assigns, conveys, transfers, delivers, and 
sets over unto Assignee, from and after the Closing, all of Assignor's right, title and interest in, 
to and under the following (collectively, the "Assigned Property"): 

(a) the Contracts relating to the Acquired Operations, including those 
identified on Exhibit "B" attached hereto and made a part hereof, but excluding the 
Excluded Contracts, and subject to the provisions of Section 6.2 of the Purchase 
Agreement (collectively, the "Acquired Contracts"); 

(b) the Permits (including any liquor and beer and wine licenses, if applicable 
and if assignable) relating to the Acquired Assets, Acquired Restaurants, and Acquired 
Operations, including those identified on Exhibit "C" attached hereto and made a part 
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hereof, but excluding Permits that are not assignable and excluding Permits relating to the 
Excluded Assets (collectively, the "Acquired Permits"); 

(c) the rights and incidents under policies, contracts or arrangements related 
to insurance relating to the Acquired Operations and listed on Exhibit ''D" attached 
hereto and made a part hereof; but excluding the Excluded Insurance Rights, and subject 
to the provisions of Section 6.2 of the Purchase Agreement (the "Acquired Insurance 
Rights"); 

(d) all prepaid expenses relating to the Acquired Assets and collateral relating 
thereto and the Acquired Operations; excluding, however, any of the Excluded Deposits, 
and subject to the provisions of Section 6.2 of the Purchase Agreement (collectively, the 
"Acquired Deposits"); 

(e) all accounts receivable and proceeds generated by the Acquired Assets and 
the Business prior to Closing, excluding credit card receivables (the "Acquired 
Receivables"); 

(f) · · · all cash located in the Acquired Restaurants as of the Closing (the 
"Acquired Restaurant Cash"); and 

(g) all assignable warranties of third parties on any Acquired Asset. 

4. Assignee hereby assumes the payment and performance of the following 
obligations and liabilities of Assignor (collectively, the "Assumed Obligations"): 

(a) the payment and performance of all obligations under the Acquired 
Contracts arising after the Closing (other than any liability or obligation arising prior to 
the Closing); 

(b) all unpaid post-petition accounts payable incurred by Assignor with 
respect to the Acquired Operations on or after the filing of Assignor's petition for 
protection under the Bankruptcy Code, and arising or accruing in the ordinary course (or 
as required or aiJproved by the Bankruptcy Court), but excluding any fees of 
professionals, financial advi.sors, or other similar Persons required to be approved by the 
Bankruptcy Court, and excluding any liability incurred pursuant to a key employee . 
retention plan; 

(c) all Assumed Taxes; 

(d) all Assumed Employee Liabilities; 

(e) all liabilities and obligations under Assignor's gift card or gift certificate 
programs relating to the Acquired Operations, excluding any discount programs, tour bus 
vouchers, and various local cafeteria marketing programs; and 
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(f) all liabilities and obligations arising as a result of Assignee's operation of 
the Acquired Assets after the Closing. 

5. ASSIGNOR MAKES NO REPRESENTATIONS OR WARRANTIES 
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO ANY MATIER RELATING 
TO THE ACQUIRED ASSETS, INCLUDING, WITHOUT LIMITATION, THE VALUE OF 
ANY ACQUIRED ASSET, OR THE TERMS, AMOUNT, VALIDITY, OR 
ENFORCEABILITY OF ANY ASSUMED LIABILITY, AND ASSIGNOR DISCLAIMS ANY 
WARRANTY, EXPRESS OR IMPLIED, OF MERCHANTABILITY OR FITNESS FOR ANY 
PARTICULAR PURPOSE OF THE ASSIGNED ASSETS. 

6. Assignee agrees that if, after the Closing Date, it receives any payments 
evidencing credit card receivables attributable to transactions occurring prior to the Closing, it 
will be deemed to have received such payments in trust for Assignor, and it will promptly deliver 
the same to Assignor in the form received (with endorsement of Assignee if necessary to permit 
collection). 

7. Assignee represents to Assignor that its assumption of the Assumed Liabilities 
has been duly authorized by all ·requisite action on the part of Assignee, Assignee has full right, 
power and authority to assume the Assumed Liabilities pursuant to this Agreement, and the 
execution, delivery and performance of this Agreement by Assignee will not result in a breach or 
default under any Contract, Applicable Law, Order, or writ applicable to or binding upon 
Assignee or its properties. 

8. This Agreement is delivered by Assignor and Assignee pursuant to the Purchase 
Agreement, and pursuant to Section 365 of the Bankruptcy Code, and in accordance with that 
certain Order Approving the Sale of Assets Free and Clear of All Liens, Claims, Interests, and 
Encumbrances and the Assumption and Assignment of Certain Executory Contracts and 
Unexpired Leases entered on February 13,  2004 in In re Piccadilly Cafeterias, Inc. , Case No. 03-
27976-BKC-RBR, in the United States Bankruptcy Court for the Southern District of Florida, as 
may be amended by further court order. 

9. Assignor and Assignee covenant to execute and deliver to each other any and all 
documents and to perform any and all acts necessary or appropriate to further effectuate the 
assignment and assumption described herein. Each party agrees to afford to the other reasonable 
access to any and all information in its possession concerning the matters assigned and assumed 
hereunder, or in the other transfer, conveyance and assignment documents executed by Assignor 
in favor of Assignee in connection with the Closing, including the right to copy the same at the 
expense of the party desiring such copy, for purposes of preparing tax returns, preparing 
financial statements, responding to audits or investigations, and all other purposes for which such 
information is necessary or desirable. 

1 0. This Agreement shall be binding on and inure to the benefit of the parties hereto 
and their respective successors and assigns. 
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f ' f • 

IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered this 
Assignment and Assumption Agreement the date first set forth above. 

PICCADILLY CAFETERIAS, INC. 
a Louisiana corporation, as Debtor and 
Debtor-in-Possession 

PICCADILLY RESTAURANTS, LLC 

By: Piccadilly Investments, LLC 
a Ddaware limited liability company 

Its: Managing mber 
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