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'COMMERCIAL LEASE,

THIS LEASE ("Lease") is made this — day of October, 2001, by and between TRIPLE R
ASSOCIATES, LTD., A FLORIDA LIMITED PARTNERSHIP ("Landlord"), and SETLA, LL.C., A
DELAWARE LIMITED LIABILITY COMPANY ("Tenant"),

L. PREMISES AND PARKING.

LI Premises. Tenant leases from Landlord for the term, at the rental rate and upon the

condmons set forth ‘below, forty-eight (48) separate parcels of real property which are currently being
operated as Rally’s Hamburger restaurants (each separate parcel together with the i improvements thereon is
1nd1v1dually referred to as a “Store Site”) located at the addresses set forth on Exhibit “A” (the "Land"),
together with all improvements thereon. The Land compris'mg'the forty-eight (48) Store Sites together with
the improvements located thereon shall hereinafter be collectively referred to herein as the "Premises”. The
legal descriptions on which the Store Sites are located are described on Exhibit "B". Tenant acknowledges
that the legal descriptions attached on Exhibit “B” hereto are for informational purposes only and may
encompass property which are not part of the Premises or are not essential to the use of the Premises. The
Lease shall not be deemed to encumber or effect in any way the portions of the land described on Exhibit
“B” which are not part of the Premises or essential to the use of the Premises. The Premises shall include
all portions of the land owned by Landlord described on Exhibit “B” essential to the use and operation of
the Store Sites as contemplated herein, including the parking currently being used in connection with the

operation of the Rally’s Hamburger restaurants on such lands as of the date of this Lease.

2. TERM.

2.1. Lease Commencement Date. The initial term ("Initial Term") of this Lease shall

commence on the "Lease Commencement Date” which for purposes hereof shall mean October 15, 2001.
2.2.  Initial Term. The Initial Term shall be for a period commencing on the Lease

Commencement Date and ending September 30, 2016.

3. OPTIONS TO RENEW. Upon the expiration of the Initial Term, Landlord hereby grants to Tenant,

and Tenant shall have two (2) successive option(s) to renew and extend this Lease for a period of five (5)

years each, provided (i) written notice of the election of such option(s) shall be sent by Tenant to Landlord
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not less than six (6) months prior to the expiration of the then current term (Initial or Extended); and (ii) at
the time Tenant exercises such right to renew and at the time such option period actually commences, Tenant
is not in default, beyond any applicable cure period (if any), of any of the terms, covenants, agreements or
conditions contained in this Lease to be performed by Tenant . If said option(s) are duly exercised, the term
of this Lease shall be automatically extended for the périod of the next ensuing option, without the
requirement of any new lease or other further instrument, subject to all of the same ténns, covenarts,
agreements and conditions contained herein, Except as expressly provided for above, Tenant shall have no
further right to extend the Term of this Lease and Landlord shall be under no obli gation to otherwise extend
this Lease upon the expiration thereof,

For purposes of this Lease, all reference to the "term" of this Lease shall be deemed to be

a reference as well as to such additional period of time for which the Initial Term shall be so extended.

4. RENT.
4.1. Base Rent. "Base Rent" shall be paid beginning on the Lease Commencement Date as
follows:

4.1.1. AsBase Rent for the Premises during the first sixty (60) months of the Initial Term
of this Lease, Tenant shall pay to Landlord the sum of Seven Hundred Thousand and 00/100 Dollars
(8700,000.00) per annum, payable in advance in monthly installments of Fifty-Eight Thousand Three
Hundred Thirty-Three Dollars and 33/100 cents (858,333.33), plus all sales taxes from time to time

imposed by any governmental authority, if any, in connection with rents paid by Tenant under this Lease.

As Base Rent for the Premises during the second sixty (60) months of the Initial Term of this
Lease, Tenant shall pay to Landlord the sum of Eight Hundred F ifty Thousand and 00/100 Dollars
($850,000.00) per annum, payable in advance in monthly installments of Seventy Thousand Eight Hundred
Thirty-Three Dollars and 33/100 cents (870,833.33), plus all sales taxes from time to time imposed by any
governmental authority, if any, in connection with rents paid by Tenant under this Lease.

As Base Rent for the Premises during the third sixty (60) months of the Initial Term of this
Lease, Tenant shall pay to Landlord the sum of One Million and 00/100 Dollars (51,000,000.00) per annum,
payable in advance in monthly installments of Eighty-Three Thousand Three Hundred Thirty-Three
Dollars and 33/100 cents (883,333.33), plus all sales taxes from time to time imposed by any governmental

authority, if any, in connection with rents paid by Tenant under this Lease.



4.12.  Provided Tenant validly exercises the first renewal option term of thé Lease pursuant to
Section 3, hereinabove, and for the remainder bf said option term, if any, the Base Rent shall increase to One
Million One Hundred Thousand and 00/100 Dollars (81,100,000.00), payable in advance in monthly
installments of Ninety-One Thousand Six Hundred Sixty-Six Dollars and 67/100 cents (891,666.67), plus
all sales taxes from time to timé imposed by any governmental authority, if any, in connection with rents paid
by Teﬁant under this Lease. Provided Tenant validly exercises the second renewal option term pursuant to
Section 3, hereinabove, and for the remainder of said option term, if any, the Base Rent shall increase to One
Million Two Hundred Ten Thousand and 00/100 Dollars ($1,210,000.00), payable in advance in monthly
instaliments of One Hundred Thousand Seven Hundred Thirty-Three Doliars and 33/100 cents
(8100,733.33), plus all sales taxes from time to time imposed by any governmental authority, if any, in
connection with rents paid by Tenant under this Lease.

4.1.3.  Base Rent shall be payable on the first day of each month during the term of this Lease
without any prior demand therefor and without any deduction or setoff whatsoever (except as specifically
provided for in Section 9 hereof), provided, however, that in the event that this Lease should commence,
expire or terminate on a day other than the first day of the month, then all rent due hereunder shall be
prorated accordingly.

4.1.4.  Rent shall be payable in lawful money of the United States to Landlord at the address set
forth for Landlord in Section 37 or at any address designated by Landlord in writing as provided
hereinbelow. ‘

4.1.5. In addition to Base Rent, Tenant shall pay to Landlord the one-twelve (1/12) of the prior
year’s Impositions (as defined below) (“Estimated Tax Payments™) beginning on the Lease Commencement
Date and on the first day of every successive calendar month thereafter during the Term of the Lease.

4.1.6.  If the amount of the Impositions for any tax year exceeds the sum of Tenant's Estimated Tax
Payments for such corresponding period, Tenant shall pay the deficiency to Landlord upon demand. If the
sum of Tenant's Estimated Tax Payments exceeds the amount of Impositions for such year, Landlord shall
credit the excess toward the payments of Base Rent and Tenant's Estimated Tax Payments next falling due.
Along with the demand for additional payment or a refund pursuant to this Section, as applicable, Landlord
shall provide Tenant copies of the tax bills related to such Impositions. Tenant’s sole remedy for Landlord’s
failure to provide copies of said tax bills shal] be to withhold (not abate) Estimated Tax Payments until such

time as Landlord provides copies of said tax bills, at which time Tenant shall pay Landlord all Estimated Tax
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4.1.7. For purposes of this Lease, Base Rent and all other additional rent, taxes, assessment charges
and amounts payable by Tenant to Landlord under this Lease and collectively referred to as "Rent".

4.1.8.  If Tenant shall fail to pay any rent within five (5) days of the due date thereof, Tenant shall

pay the Landlord a "late charge"” covering administrative and overhead expenses equal to five percent (5%)

of such amount past due. The provisions herein for late charges or any grace period prior to the
implementation of said late charges shall not be construed to extend the date for payment of any sums
required to be paid by Tenant hereunder or to relieve Tenant of its obligations to pay all such items at the
time or times herein stipulated. Notwithstanding the mposition of such late charges pursuant to this
Subsection, Tenant shall be in default ﬁnder this Lease, if any or all payments required to be made by Tenant
are not made at the time herein stipulated, and neither demand nor collection by Landlord of such late

charges shall be construed as a cure for such default on the part of the Tenant.

5. TRIPL.E NET LEASE. Except as otherwise provided herein, the Base Rent hereinbefore set forth
shall be absolutely net to the Landlord so that this Lease shall yield on a net basis to the Landlord the Base

Rent specified, and all costs, expenses and obligations of every kind and nature whatsoever,‘ whether now
existing or hereafter arising, including, but not limited to, utilities, impact fees, repairs and maintenance to
the Premises, whether ordinary or extraordinary in nature, and whether exterior or interior of any
improvements sales or use tax, real estate taxes, casualty and liability insurance, personal property taxes,
mortgage payments of any leasehold mortgage entered into by Tenant, even if beyond the current
contemplation of the parties, shall be the obligation of and paid for by the Tenant, except for: (i) mortgage
payments of the Landlord under any mortgages, other than leasehold mortgages obtained by Tenant and; (ii)
taxes based on income assessed against the Landlord. The provisions of this Section, and the reference
herein to costs and expenses refer to the costs and expenses and obligations of every kind and nature

whatsoever relating to the Premises.

6. OCCUPANCY.

6.1.  Occupancy Date. Tenant shal] be provided possession of the Premises upon the Lease
Commencement Date,

6.2.  Use. Except for the Permitted Closed Stores, Tenant shall use and occupy each Store Site
throughout the term solely for the operation of restaurants under the "Rally’s Hamburgers" or “Checkers”

name and style and for no other purpose or use and under no other name or style without the prior written

consent of Landlord, which consent shall be in the sole discretion of Landlord. Notwithstanding the

- q%



foregoing, in the event Checkers Drive-In Restaurants, Inc., a Delaware corporation, files for Bankruptcy and
in such Bankruptcy proceedings Tenant’s right to continue to use the “Rally’s Hamburger” and “Checkers”
name is terminated through no fault of Tenant, Tenant may continue to operate the Store Sites as fast-food
restaurants under another name (all Store Sites to be operated under one name) approved in writing by
Landlord, which approval shall not unreasonably be withheld. Tenant shall, throughout the term of the Lease,
comply with all governmental laws, ordinances and regulations applicable to the use and occupancy of each
Store Site, shall not be in violation of any applicable building code, regulation or ordinance and shall comply
promptly with all laws, ordinances, orders and regulations affecting the Premises and the Store Sites and it

cleanliness, safety, occupation and use. The foregoing is a material consideration t6 Landlord in entering

into this Lease. In the event Tenant uses any Store Sites for purposes not expressly permitted herein,

Landlord may deem it an Event of Default and Landlord may restrain said improper use by injunction.
6.3. AS-IS. Tenant has inspected the Premises and accepts the Premises “AS-1S”, “WHERE IS”
with all faults and acknowledges that Landlord will not be required to make any improvements, repairs or

changes to any Store Sites.

7. CHANGES AND ALTERATIONS BY TENANT.

7.1. Tenantmay make such non-structural alterations, improvements and additions to the Store Sites

as Tenant deems necessary or desirable without obtaining Landlord's consent, provide such alterations,
improvements and additions do not diminish or reduce the value of the Store Site being so renovated. In
addition, Tenant may construct drive-thru wings and columns onto the Store Sites without obtaining Landlord’s
consent. Notwithstanding the foregoing, Tenant shall not make any alterations, improvements, additions or
repairs in, on, or about any Store Site which affect the structure of the improvements located thereon without
Landlord's prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed.

All alterations, additions or installations, including but not limited to partitions, air conditioning ducts or
equipment (except movable furniture, fixtures and equipment put in at the expense of Tenant; provided Tenant
repairs any damage to the Premises caused by such removal), shall become the property of Landlord at the
expiration or any earlier termination of the Term. Landlord, however, reserves the option to require Tenant,
at Tenant's sole cost and expense, upon notice, to remove all fixtures, alterations, additions, decorations or
installations (including those not removable without defacing or injuring the Premises or any Store Site) and
to restore the Premises and all Store Sites to the same condition as when originally leased to Tenant, reasonable

wear and tear excepted. All work performed shall be done in a good and workmanlike manner, with new
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72. . All construction of all improvements and each change or alteration to a Store Site having an
estimated cost of $65,000.00 or more shall be made under the supervision of an architect or engineer selected
by Tenant and approved by Landlord, which approval shall not unreasonably be withheld, conditioned or
delayed; and shall be made in accordance with detailed plans and specifications prepared by such architect or
engineer. Copies of all such plans and specifications shall be delivered by Tenant to Landlord, and, with respect
to plans and specifications relating to changes or alterations requiring Laﬁdlord‘s prior written consent. If any
plans or specifications are prepared in connection with any change or alteration having an estimated cost of less
than $65,000.00, Tenant shall furnish copies thereof to Landlord. |

7.3. With regard to construction of all improvements, if the estimated cost of any such proposed
change or alteration to a Store Site shall be $63,000.00 or more, Tenant upon request of Landlord, at Tenant's
sole cost and expense, shall, before commencing the same, furnish to Landlord a surety company bond, issued
by a surety company reasonably approved by Landlord, in an amount at least equal to the estimated cost of such
construction, change or alteration, or shall furnish to Landlord other security reasonably satisfactory to
Landlord, in each case guaranteeing to Landlord the completion of the proposed construction, change or
alteration within a reasonable time, free and clear of all liens, and, if available, all encumbrances, chattel
mortgages, conditional bills of sale, security agreements and other claims and charges (other than chattel
- mortgages or security agreements delivered to Landlord) and in accordance with any plans or specifications
therefor approved by Landlord.

7.4. Promptly after the completion of any Tenant's alterations permissible hereunder, Tenant shall
procure, at Tenant's sole cost and expense, all such approvals, permits and licenses by governmental authorities,
if any, of the completed initial improvements or Tenant's Alterations as may be required by any applicable law
or ordinance or any applicable rule or regulation of any applicable governmental authorities (including, without
limitation, Certificates of Occupancy, permits, environmental permits, Certificates of Use, Fire Department
permits, etc.) and all such insurance organizations' approvals, if any, as may be required or customary in

connection therewith, and, on written demand, shall promptly deliver complete photocopies thereofto Landlord,

8. RENTAL AND PERSONAL PROPERTY TAXES. Tenant shall pay before delinquency all taxes,

assessments, license fees, and other charges that are levied and assessed against Tenant's personal property
installed or located in or on the Premises and that become payable during the term hereof, If required by
Landlord, Tenant shall promptly furnish Landlord with satisfactory evidence of these payments. If any taxes
on Tenant's personal property are levied against Landlord or Landlord's property and, if Landlord pays the taxes

on any such items, Tenant shall immediately reimburse Landlord the sum of the taxes levied against Landlord.



Tenant shall also pay all sales and use taxes, if any, assessed from time to time against any rent stated herein

by any governmental authority.

9. REAL PROPERTY TAXES AND ASSESSMENTS.

9.1. Payment of Impositions. Subject to the requirement of making the Estimated Tax Payments

pursuant to Section 4.1.5, in addition to the rent and any other charges provided for herein, Tenant agrees to
pay on demand at the times set forth below, all taxes, assessments (general and special), improvement bonds,
and any other impositions or charges which may be taxes (collectively, “Impositions™), that are charged, levied,
assessed or imposed from and after the Lease Commencement Date and during the term of this Lease upon all
or any portion of the Premises and the improvements thereon. If Tenant shall fail to pay the Impositions,
Landlord shall have the right, but not the obligation, to pay same, in which case Tenant shall reimburse
Landlord upon demand for such amount paid by Landlord together with any late charge paid by Landlord. In
the event any tax or assessment is levied against a larger parce] which contains land not included in the
Premises, then and in that event, the Landlord shall attempt to obtain for the Tenant from the County where that
YStore Site is located a separate tax bill applicable only to the applicable Store Site. Should the governmental
authority levying the tax or assessment be unable to designate the portion of the tax or assessment which is
assessed against said parcel , Tenant shall be liable for its proportionate share of the tax levied, which
proportionate share shall be determined by multiplying the tax bill for said parcel by a fraction, the numerator
of which is the square footage of the Store Site and the denominator of which is the gross square footage of said
parcel, including, but not limited to, said Store Site. Tenant shall pay its proportionate share of such taxes on
demand at the time and in the manner set forth above.

9.2.  Tax Offset. In the event Landlord fails to remit any Imposition which has been paid to
Landlord by Tenant to the appropriate governmental authority prior to delinquency, the Tenant may, as its sole
remedy, after thirty (30) day written notice to Landlord (provided Landlord has not cured same), pay such
delinquent amount to the appropriate governmental authority and deduct such payment from the Base Rent and
Monthly Estimate Rent next due.

9.3.  Tax Contest. Tenant shall have the right to challeﬁge, atits sole expense, the Impositions for
any Store Site assessed by any governmental authorities for which it is Tenant’s obligation to pay such
Imposition under this Lease. Tenant may challenge the Impositions if Tenant pays any protested amount to

Landlord. Landlord will reimburse Tenant for any refund of Impositions received as a result of any tax contest.



10. SUBSTITUTE AND ADDITIONAL TAXES. Tenant shall not be required to pay any municipal,

county, state or federal income or franchise taxes of Landlord or any municipal, county, state or federal estate,

succession, inheritance, gift or transfer taxes of the Landlord or corporation excess profits taxes imposed upon
any corporate owner of the fee of the Premises. 'If at any time during the term of this Lease, under any
applicable governmental authority, a tax or excise on rents or any other tax or excise, however described, is
levied or assessed against Landlord on any sums payable by Tenant hereunder, as a substifute, in whole or in
part, for real property taxes or as an additional tax or excise, Tenant agrees to pay the full amount of such tax
or excise. Tenant shall make payment to Landlord in the same manner that real property taxes would have been

or are payable hereunder.

11. MAINTENANCE AND REPAIRS/COMPLIANCE WITH LAWS.

11.1.  Maintenance of Premises. Tenant shall, at its sole cost and expense, maintain all of the

Premises and Store Sites, including, but not limited to, all sprinkler systems (if any), roof, foundation, walls,
windows, doors, and all portions of the Land in good and sanitary order, condition and repair. In addition,
- Tenant shall, at its sole cost and expense, keep and maintain all utilities, fixtures, mechanical, electrical and
plumbing systems and equipment located in, on or about the Premises. It is the intention of all parties to this
Lease that it be a "triple-net lease" and that Tenant shall pay, in addition to Base Rent, all costs and expenses
related to the Premises and the Store Sites, including without limitation, all taxes, maintenance and repair
expenses. All trash shall be removed at reasonable intervals, at Tenant's sole cost and expense.

If Tenant fails to make, maintain or keep any Store Site in good condition as aforesaid, and
such failure continues for five (5) calendar days after written notice from Landlord, Landlord may perform, but
is not obligated to perform any such required maintenance and repairs, and the cost thereof shall be reimbursed
by Tenant to Landlord upon demand. Failure of Tenant to reimburse Landlord within five (5) days of
Landlord’s demand shall constitute an Event of Default.

It is understood and agreed that damage to or destruction of all or any portion of a Store Site
by fire or by any other cause shall not terminate this Lease nor entitle Tenant to surrender the Premises nor in
any way affect Tenant's obligation to pay the Base Rent and other sums payable hereunder, and there shall be
no abatement, diminution or reduction of the Base Rent or other sums payable hereunder for any cause
whatsoever.

11.2. Compliance with Laws. Tenant shall throughout the Term of this Lease, at Tenant's sole cost

- and expense, promptly comply for all Store Sites with all laws and ordinances and notices, orders, rules,

regulations and requirements of all federal, state and municipal governments and appropriate departments,



commissions, boards and officers thereof, and notices, ordgrs, rules and regulations of the National Board of
Fire Underwriters, or any other body now or hereafter constituted exercising similar functions, relating to all
or any part of the Premises or any of the Store Sites, or to the use or manner of use of the Premises or any of
the Store Sites or to the sidewalks, parking areas, curbs and access ways adjoining the Premises and the Store
Sites. Without limiting the generality of the foregoing, Tenant shall keep in force at all times all licenses,
consents and permits necessary for the lawful use of the Premises and the Store Sites for the purposes herein
- provided and Tenant shall pay all personal property taxes, income taxes, license fees, and other taxes which are
or may be assessed, levied or imposed upon Tenant in connection with Tenant's operation of its business upon
~ the Premises and the Store Sites. Tenant shall likewise observe and comply with the requirements of all policies
of public liability, fire and other policies of insurance at any time in force with respect to the Premises and the

Store Sites.

12. ASSIGNMENT AND SUBLETTING.

121 Assignment and Subletting. The identity and financial position of the Tenant is a material
consideration of Landlord entering into this Lease. Tenant shall not, voluntarily, involuntarily, 6r by operation
of law, sell, mortgage, pledge, or in any manner transfer or assign this Lease, in whole or in part, nor sublet all
or any part of the Premises or any Store Site, nor license concessions, nor permit any other persons other than
Tenant to occupy same without the prior written consent of Landlord, which consent shall be in Landlord's sole
discretion, references elsewhere herein to assignees, subtenants or other persons notwithstanding.
N(;ﬁvithstanding the foregoing, Landlord’s consent shall not be required in the following events: (i) if the
Tenant becomes a publicly traded company on a national stock exchange; or (ii) if Tenant merges into a
company whose stock is traded on a national stock exchanged, provided that the surviving entity has a net worth
greater than Tenant’s net worth immediately preceding the merger. Tenant shall have the right to sublet the
Permitted Closed Stores in accordance with Section 29 below.

If at any time during the term of this Lease any membership interest of Tenant shall be
transferred by sale, assignment, bequest, inheritance, operation of law, or other dispositions so as to result in
a change in the present effective contro] of Tenant by the person or persons owning a majority of said
membership interest on the date of execution of this Lease, then such event shall constitute an assignment for
the purposes of this Lease and Tenant shall give Landlord written notice of same and obtain Landlord’s consent.
Notwithstanding the foregoing, a membérship interest of Tenant may be transferred by respective members of
Tenant to immediate family members (i.e. spouses and lineal descendants and no others) of such respective

member for solely estate planning purpose or upon death of said member and same will not be deemed to be
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an assignment hereunder. In the event Landlord receives notice other than from Tenant of such transfer, then
Landlord shall have the right within thirty (3 0) calendar days after receipt of such other notice to terminate this
Lease. Any attempted assignment, transfer, mortgage, encumbrance, or subletting without such consent shall,
at the option of Landlord, constitute grounds for termination of this Lease or an Event of Default under this
Lease. Any consent by Landlord to an assignment of this Lease or to one subletting or such use or occupancy
of the Premises shall not be a waiver of Landlord's rights under this Section as to any subsequent assignment,
subletting or such use or occupancy. Tenant may not sublet a portion of the Premises without the express
written consent of Landlord, which may be withheld in Landlord’s sole discretion.

122, No Release of Tenant. No subletting or assignment shall relieve Tenant of its obligation to

pay rent and to perform all of the other obligations to be performed by Tenant hereunder. The acceptance of ‘
rent by Landlord from any other person shall not be deemed to be a waiver by Landlord of any provision of this

Lease or to be consent to any assignment or subletting,

12.3. Written Instrument. Each subletting or assignment to which Landlord has consented, if any,
shall be by an instrument in writing in form satisfactory to Landlord, in Landlord’s reasonable discretion, and
shall be executed by the sublessor or assignor and by the sublessee or assignee in each instance, as the case may
be, and each sublessee or assignee shall agree in writing for the benefit of the Landlord herein to assume, to be
bound by, and to perform the terms, covenants, agreements and conditions of this Lease to be done, kept and |
performed by the Tenant. One original executed copy of such written instrument shall be delivered to the
Landlord.

12.4. Overhead and Attornevs' Fees to Approve Assignment or Sublet. Tenant shall be

responsible to pay as additional rent all of Landlord's reasonable administrative costs, overhead and attorneys'
fees and costs incurred by Landlord relating to any proposed assignment or subletting of this Lease, irregardless

of whether or not Landlord consents to such assignment or subletting.

13. COVENANTS.

13.1.  Landlord's Assurances. Toinduce Tenant to execute this Lease, and in consideration thereof,

Landlord warrants, represents, covenants and agrees as follows: (i) Landlord has good, marketable and insurable
fee simple title to the Premises; (ii) To the best of Landlord's knowledge, there is no pending or threatened
condemnation or similar proceeding affecting the Land or any portion thereof nor has Landlord knowledge that
any such action is presently contemplated; (iii) The execution of this Lease has been duly and validly
authorized on behalf of Landlord; (iv) To the best of Landlord's knowledge, there are no parties in possession

of any portion of the Premises as lessees, tenants at sufferance or trespassers; (iv) There is no pending litigation
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against Landlord which would have a material adverse affect on this Lease; ‘(V) To the best of Landlord’s actual
knowledge, without independent inquiry, Landiord has not received any notice that the Premises currently
violates any applicable laws, including any environmental laws; and (vi) all taxes assessed against the Premises
for year 2000 have been paid in full.

13.2.  Tenant's Covenants. Tenant represents and covenants to Landlord that (i) Tenant has

inspected the land, buildings, improvements, furnishings and equipment comprising the Premises, and accepts
samé pursuant to this Lease in their current as-is, where-is condition, with all faults or defects, both latent and
patent, without any representation or warranty of any type by Landlord except as specifically set forth in Section
13.1 above; (ii) Tenant has not relied on any representation, whether oral or written, other than those set forth
in this Lease; (iii) Tenant shall not store or dispose of hazardous waste or materials, as defined by federal law
in, on or about the Premises or any Store Site, and Tenant further indemnifies and agrees to hold Landlord
harmless from any claims, liabilities or damages incurred in connection with Tenant's storage, use or disposal
of any hazardous waste or hazardous materials; (vi) Tenant accepts the Premises in their current, as-is, where-is
condition, with all faults and defects, including the current state of title thereto without any covenant or
warranty as to suitability for any purpose; and (vii) the party executing this Lease warrants that he/she has been
give approval and has authority to execute this Lease on behalf of the Tenant.

13.3. Quarterly Reports by Tenant. Within fifteen days after the expiration of each quarter, Tenant

shall submit to the Landlord a written statement verified by a duly authorized officer of Tenant, and certified
to be true and correct showing in reasonably accurate detail satisfactory to Landlord the amount of gross sales
of Tenant during the preceding quarter. The statements referred to herein shall be in such form and style and
contain such details and breakdown as the Landlord may reasonably require. If Tenant shall fail to prepare and
deliver such quarterly report after fifteen (15 ) days written notice to Tenant from Landlord of such failure, then

it shall constitute an Event of Default hereunder.

14. INSURANCE.

14.1.  Liability Insurance. Tenant shall obtain and keep in force during the term of this Lease, a

policy of comprehensive public liability insurance insuring Landlord and Tenant against any liability arising
out of the ownership, use, occupancy or maintenance of the Premises. Such insurance shall be in the amount
of not less than Five Million Dollars ($5,000,000.00) combined single limit for injury or death of one (1) person
in any one (1) accident or occurrence, and in an amount not less than Ten Million Dollars ($10,000,000.00) for
injury or death of more than one (1) person in any one (1) accident or occurrence. Notwithstanding the

aforementioned, the above amount shall be subject to increase at any time, from time to time, if Landlord, in
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the exercise of its reasonable discretion, shall deem it necessary for adequate protection. Within thirty (30)
calendar days after demand for such increased insurance coverage by Landlord, Tenant shall furnish Landlord
with evidence that such demand has been complied with. If Tenant shall fail to procure and maintain the
insurance described above, Landlord may, but shall not be required to, after five (5) days written notice to
Tenant, procure and maintain the same, but at the sole cost and expense of Tenant and Tenant shall reimburse
Landlord for any expenditures for insurance within ten (10) calendar days following demand therefor. |

142, Property Insurance. Tenant shall obtain and keep in force during the term of this Lease a

policy or policies of insurance covering loss or damage to all improvements located on the Premises and for all
Store Sites in the amount not less than the full replacement value thereof, providing protection against all perils
included within the classification of fire, extended coverage, vandalism, malicious mischief, special extended
perils (all risk) and sprinkler leakage (if applicable). If Tenant shall fail to procure and maintain the insurance
described above, Landlord may, but shall not be required to, after five (5) days written notice to Tenant, procure
and maintain the same, but at the sole cost and expense of Tenant and Tenant shall reimburse Landlord for any
expenditures for insurance within ten (10) calendar days following demand therefor. Tenant shall be named
as loss-payee on all such policies.

14.3. Tenant's insurance shall be with a Best's A rated company licensed to transact business in the
State of Ohio. Landlord and Landlord's mortgagee, if any, shall be named as additional insureds under Tenant's
insurance, and such insurance shall be primary and non-contributing with any insurance carried by Landlord.
Tenant's insurance policies shall contain endorsements requiring thirty (30) calendar days written notice to
Landlord and Landlord's mortgagee, if any, prior to any cancellation or any reduction in amount of coverage.
Tenant shall deliver to Landlord as a condition precedent to its taking occupancy of the Premises (but not to its
obligation to pay rent), a certificate or certificates evidencing such insurance acceptable to Landlord and Tenant
shall at least thirty (30) calendar days prior to the expiration of such policies, deliver to Landlord certificates
of insurance evidencing the renewal of such policies.

14.4.  Tenant as a material part of the consideration to be rendered to Landlord, hereby agrees that
it will indemnify Landlord and save it harmless from and against any and all claims actions, damages, liabilities
and expenses in connection with loss of life, personal injury and or damage to property arising from or out of
any occurrence in, upon or at the Premises or any Store Site, or the occupancy or use by Tenant of the Premises
or any Store Site or any part thereof, or occasioned wholly or in part by any act or omission of Tenant, its
agents, contractors, employees, servants, lessees or concessionaires. In case Landlord shall, without fault on
its part, be made a party to any litigation commenced by or against Tenant, then Tenant shall protect and hold

Landlord harmless and shall pay all costs, expenses and reasonable attorneys' fees incurred or paid by Landlord
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in connection with such litigation. This indemnity does not include the intentional acts or willful negligence
of Landlord or its agents or employees.

14.5. Tenant, as a material part of the consideration to be rendered to Landlord, hereby waives all
claims against Landlord for personal injury, death, property damage or other loss to Tenant, its agents,
employees, officers, contractors, licensees, invitees or third persons in or about the Premises or any Store Site
from any cause, except the intentional acts or willful negligence of Landlord or its agents or employees, arising
at any time.

14.6.  Waiver of Subrogation. Landlord and Tenant and all parties claiming under them mutually

release and discharge each other from all claims and liabilities arising from or caused by a casualty or hazard
covered or required hereunder to be covered in whole or in part by insurance on the Premises or in connection
- with property on or activities conducted on the Premises, and waive any right of subrogation which might
otherwise exist in or accrue to any person on account thereof, provided that such release shall not operate in any
case where the effect is to invalidate such insurance coverage.

14.7.  Damage or Destruction Insured. If any Store Site is damaged or destroyed by a casualty,

Tenant shall, at Tenant's sole cost and expense, repair such damage as soon as possible, and this Lease shall
continue in full force and effect. Base Rent and all other charges payable hereunder shall not be abated during
any such reconstruction period.

14.8.  Workmen's Compensation. Tenant shall, at its own expense, procure and maintain

throughout the term of the Lease, Worker's Compensation Insurance in at least the statutorily required amounts.

14.9.  Other Insurance. Tenant shall, at its own expense, procure and maintain any other insurance

required from time to time by Landlord and commonly required by other commercial landlords in the State of

Ohio provided, however, Tenant shall not be required to carry environmental insurance.

15. CONDEMNATION. If, during the term of the Lease, there is any taking of all or any part of the

Premises, or any improvements thereon, or any interest in this Lease, by condemnation or right of eminent
domain or by private purchase in lieu thereof, the fights and obligations of the parties hereto shall be determined
as set forth below:

15.1.  In the event of a taking of a Store Site, or any of the improvements thereon which would
prevent the operation of the improvements as contemplated herein, then this Lease shall terminate only as to
the Store Site so taken as of the date of the taking; and the Base Rent shall be reduced by the number of Store
Sites taken divided by forty-eight (48) multiplied by the Base Rent.

15.2. Tenant shall have the right to make a separate claim against the condemnor for removal
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expenses, in Landlord's sole opinion, dislocation damages and moving expenses in connection with a
condemnation. Except as aforesaid, Tenant hereby waives all claims against Landlord and all claims against
the condemnor, and Tenant hereby assigns to Landlord all claims against the condemnor including, without
limitation, all claims for leasehold damages and diminution in the value of Tenant's leasehold interest. If only
part of the Premises is taken or condemned for a public or quasi-public use and this Lease is not terminated
pursuant to Section, the net proceeds of any condemnation award recovered by reason of any taking or
 condemnation of the Premises in excess of the cost of collecting the award and in excess of any portion thereof
attributable to the then current market value of the land taken or condemned (such excess being hereinafter
called the "net condemnation proceeds") shall be held in trust by Landlord or any mortgagee of the Premises
and released for the purpose of paying the fair and reasonable cost of restoring the building and other
improvements damaged by reason of the taking or condemnation. If such proof indicates that such net condem-
nation proceeds are not adequate, Tenant shall pay, out of funds other than such net condemnation proceeds,
the amount by which the estimated cost will exceed such net condemnation proceeds and shall furnish proof
to Landlord of the payment of such excess for work performed before Landlord or any such mortgagee shall
release any part of such net condemnation proceeds. Tenant shall also be liable for any costs in excess of the
estimated cost. If such net condemnation proceeds are more than adequate, the amount by which such net
condemnation proceeds exceed the cost of restoration will be retained by Landlord or applied to repayment of
any mortgage secured by the Premises. In the event that the parties are unable to agree upon the portion of the
award attributable to the then current market value of the land taken or condemned or in the event that the
parties are unable to agree upon the fair and reasonable cost of restoring the building and other Improvements
damaged by reason of the taking or condemnation, éither party may submit the issue for arbitration pursuant
to the rules then obtaining of the American Arbitration Association and the determination or award rendered
by the arbitrator(s) shall be final, conclusive and binding upon the parties and not subject to appeal, and
Judgment thereon may be entered in any court of competent jurisdiction. Neither Landlord nor Tenant shall be
responsible or liable to the other for any taking and any award by settlement or litigation shall be the sole
responsibility of the party claiming an interest in the property taken. Termination of this Lease as a result of
condemnation shall be without prejudice to the rights of either Landlord or Tenant to recover compensation and
damage caused by such condemnation from the condemnor. For the purpose of this Section, a "condemnation”
or "taking" shall include a negotiated sale or lease and transfer of possession to a condemning authority under
a bona fide threat of condemnation. Notwithstanding the foregoing, in the event of a partial taking of a Store
Site that is also a Permitted Closed Store pursuant to Section 29 below, Tenant shall not be required to restore

such Store Site.
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16. DEFAULTS BY TENANT; REMEDIES.

16.1.  Defaults by Tenant. The occurrence of any one or more of the following events shall, upon

the expiration of the applicable cure period, if any, constitute an "Event of Default" hereunder:

16.1.1. For the purpose hereof, the term “Material Monetary Default” shall mean the
failure by Tenant to make any payment of Base Rent or the Estimated Tax payments as and when due, or the
failure of Tenant to maintain the insurance coverage required in Section 14 above, and such failure continues
for a period of five (5) days after written notice thereof to Tenant by Landlord; provided, however, Landlord
shall not be required to give Tenant notice more than twice in any twelve (12) month period and any subsequent
Material Monetary Default in the same twelve month period shall be an immediate event of default with no
notice requirement or opportunity to cure whatsoever;

16.1.2. Forthe purpose hereof, the term “Non-Material Monetary Default” shall mean
any failure by Tenant to pay any charge or sum(s) of money payable by Tenant under this Lease (other than
payments of Base Rent, Estimated Tax Payments and insurance premiums required to maintain the insurance
coverage set forth in Article 14 above), and such failure continues for a period of five (5) days after written
notice thereof to Tenant by Landlord; provided, however, Landlord shall not be required to give Tenant notice
more than twice in any twelve (12) month period and any subsequent Non-Material Monetary Default in the
same twelve month period shall be an immediate event of default with no notice requirement or opportunity to
cure whatsoever.

16.1.3. For the purpose hereof, the term “Non-Monetary Default” shall mean:

{(a) any failure by Tenant to observe or perform any of the terms, covenants,
conditions or provisions of this Lease to be observed or performed by Tenant and such failure shall continue
for a period of fifteen (15) calendar days after written notice thereof to Tenant by Landlord, or if the nature of
Tenant's default or breach is such that more than said fifteen (15) calendar days are reasonably required for its
cure, then Tenant shall not be deemed to be in default or breach if Tenant commences such cure within such
fifteen (15) calendar day period and thereafter dilvigently prosecutes the cure to completion not later than forty-
five (45) calendar days following written notice thereof by Landlord.

(b) The making by Tenant of any general assignment for the benefit of creditors;
the filing by or against Tenant of a petition to have Tenant adjudged a bankrupt or of a petition for
reorganization or arrangement under any law relating to bankruptcy (unless in the case of a petition filed against
Tenant, the same is dismissed within sixty (60) calendar days); the appointment of a trustee or receiver to take

possession of substantially all of Tenant's assets located at the Premises or of Tenant's interest in this Lease,
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where possession is not restored to Tenan