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AFM/iac-11/22/89
ASTON

BUILD AND LEASE AGREEMENT

This Agreement is made and entered into this day

of , 19 __, by and between JOSEPH A. GRACE and

CAROL A. GRACE, his wife, whose address is P.O. Box 91, Chadd's Ford, Pennsylvania

18317, ‘hereinafter called the i.ESSOR, and FLEMING COMPANIES, INC., an Oklahoma

"co;'pofation with an office at Oklahoma'City, Oklahoma, hereinafter'called the LESSEE.

WITNESSETH:

WHEREAS, the LESSOR desires to const.ruet a building (hereinafter cﬁlled "the
premises"), containing approximately 35,000 square feet and constituiing a part of the
Dutton Miil ghoppmg Village (heremafter ca.lled the "Shopping Center“) whlcl} Shoppmg
Center is, or "will be, located upon the following descrlbed real estate

LAND DESCRIPTION

ALL THAT CERTAIN lot or piece of ground, situate in the Township of
Aston, County of Delaware desecribed according to a topographic survey
" plan for Joseph Grace made by Catania Engineering Associates, Ine.,

Consulting Engineers, dated 01-26-1988 last revised 07-18-1988 as follows,
to wit: '

BEGINNING at a point on the title line of Pennell Road, which point is
measured South 02 deprees, 25 minutes, 55 seconds West, 264.00 feet from
the intersection of Dutton Mill Read and Pennell Road; thence extending
from said beginning point leaving the center line of Pennell Road; South 62
degrees, 56 minutes, 30 seconds West 715.14 feet to a corner of lands of
Sun Qil Company; thence extending aleng the Sun Oil Company North 39
degrees, 36 minutes, 51 seconds West crossing 2 sanitary sewer line 527.93
feet to a corner; thence extending along various owners North 64 degrees,
33 minutes, 18 seconds East 835.23 feet to a point a corner of lahds of
William and Ruth Sanders; thence extending along same North 09 degrees,
52 minutes, 42 seconds West 126.33 feet to a point on the ¢ Southeasterly
side of Lamp Post Lane; thence extending along the same the 2 following’
courses and distances: (1) on the arc of a cirele curving to the right having
a radius of 387.23 feet the arc distance of 53.50 feet; and (2) South 02
__degrees, 43 mjnutes, 18 seconds East 211.39 feet to a point on the title line
of Pennell! Road; thence extending along same South 02 degrees, 25

minufes, 55 seconds West 556.35 feet to the first mentioned point and place

of 1begmnmg
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and the LESSEE desires to lease the premises upon the terms and conditions
hereinafter set forth; and

WHEREAS, LESSOR is lessee of that ground upon thch the Shopping
Center is to be construeted, pursuant to a long term ground lease ‘with Jean G.
Sezna, Trustee, Testamentary Trust Under the Will of W. W. Sezna, Jean G. Sezna,
Trustee, Children's Trust (1961), The J and J Corporation, 8. Delaware
Corporafion, which ground lease is to terminate on Decembey 31 2034.

NOW THEREFORE, in oonmderahon of the rents to be paid and the mutupal

covenants to be performed, the. parties hereto agree as follows:

ARTICLE I. OWNERSHIP.

1.1 OWNERSH.[P The LESSOR tovenants that it has good leaseholdj tlhe
to the real estate containing the premises and that the LESSEE upon pay:ng the
rentals hereln reserved and observing, performing and keepmg‘ all and smg‘u.lar the
Covenants and agreements herein speclfled to be kept and performed by LESSEE,
sha]l have the exclusive right to, and lawfully, peaceiully, and quietly have, hold,
use, occupy, possess and enjol,r the premises hereby Ieased and the non-exclusive
right as to the.common .areas for and- -during the term hereof, w1thout an,y
hindrance evicetion, molestation, or 1nterrnpt10n of or by the ‘LESSOR, or any
person or persons. LESSOR covenants that at the. commencement of tms Lease,
no zoning or other ordinance, law, regulatlon, or restrlctwe eovenant prevents use
of the premises for any lawfu! eommereial purpose as contemplated by Section

17.2 hereof.

1.2 IMPINGEMENT. Except for the ground lease referred to. above,

and as
herem provided, LESSOR warrants and guarantees that there are no prior

doeuments of record, nor unrecorded doeurnents within the knowledge of LESSOR
which wﬂll ermit thmd partles to 1mp1nge upon the mghts of LESSEE under thls

lease by use Or occupancy of adjacent property, or of the premises, the parking



area, or the other common use areas as shown on the plot plan attached to and

made a part of this lease as Exhibit "A", T,ESSOR shall not rnake any deviations or
vamatlons in the construetion or use of the plotted area from that shown on said
plot plan without the prior written consent of LESSEE, LESSOR covenants and
agrees that no building in the Shopping Center shall be h.igher than one (1) story.

ARTICLE I, COMMON AREAS AND CHARGES.

2.1 COMMON ARFEAS., The premises are to be located_ as approved by the

parties as shown on the plot plan marked Exhibit "A", attached hereto and
incorpofated herein. LESSOR agrees that the use and oceupancy by the LESSEE
of the premises shall include the use in common with others entitled thereto
including itsicustomers, suppliers, visitors, and invitees, of the common :aTrdas,
employees‘ parkmg areas, - service roads, loading facﬂlt]es, sidewalks, and
customers' parking areas, all as shown on Exhihit "A" and aJl future faeijlities and
common areas designed for common use, subject,Ahowever, to the terms and
conditions hereinafter set fortﬁ;' a.ll.of sucﬁ areas and faeilities being hereinaftep
collectively termed "common areas". The LESSOR covenants and agrees that it
shall maintain the common areas oﬁ-fhe Shdpping Ct;.-nter in good opera?:i,hg
condition and repair (hereinafter ealled "eommon area _mainten:ince"), adequately
drained and reasonably free from rubbish énd debris, any grass mowed, properly

landscaped and the LESSOR shall promptly stockplle or remove all snow and ice

from the sidewalks, parkmg and driveway areas and cause al] remalning surface

ice to be treated with sand, salt or similar abrasive. The LESSOR shall resurface -

' the sidewalk, parking and driveway areas when the same shall be reasonably

Necessary together with the réstripfng of the parking areas, The LESSOR shall
keep the common areas of the Shopping Center well lighted during sueh hours of

darkness q% LESSEE shall remain open for business and for a period of one (i) hoﬁr

thereaf ter.-



2.2 COMMON AREA EXTENDED HOUR LIGHTING. Should the LESSEE'S

. Normal business operating hours cease prior to midnight, twelvero'cloek a.m., then
LISSEE shall be liabie for only its proportionate share of therparking and common
area lighting energy expense in the Shoéping Center, such sha.ré to be determined
by the proportion which the number of square feet of‘floor Space in the premises
bears to the proposed total number of Square feet in said Shopping‘ Center ag .
‘depicted on Exhibit "M,

In the event LESSEE, in its sole diseretion, desires to remain open for
business after midnight, twelve o'elock a.m., then LESSER 8grees to pay on
demand as additional rental an amount which is computed by multiplying the
number of ihours (not exceeding eight -Jhours daily) LESSER remains opta‘n fa.ffer
midnight, twelve o'elock a.m., times the wattage of common érea parking lot
lighting (which LESSOR agrees to meter separately) tim.e;s the lowest utility rate
applicable. Provided, should other tenants in the Shopping Center remain open
after midnight; twelve o'clock Ei.rﬁ., .than LESSEE shalt Pay only a prorata amount
arrived at by taking into consideration the number of hours such othar tenani(s)
remain open for business and the Square footage of sueh tenants leased pre?ni,ées.
-LESSOR shall be required to send LESSER a monthly statement

LESSEE'S proportionate share of the parking and common area lightin

together

with the computation used should LESSER elect to remain open for business after

‘midnight, twelve o'cloek a.m., In aceordance with the terms and conditions as

hereinabove set forth, LESSEL agrees to pay such common ares extended hour

lighting as additional rental under Section 3.1C hereof.

rent, pyrguant to Séction 5.1D hereof, up to Thirty Five Thousand Dolldrs

($35,DUD!OD) as LESSEE'S estimated annua] prorata share (determined b the
: : y

-4 -



proportion which the number of square feet of floor space in the premises bears to

the number of squaJ:'e feet in the proposed Sflopping Center as depicted on Exhibit

"A" hereof) of the expense of common area maintenance of the Shopping Center

shown on Exhibit "A" attached, for the first year of the lease term.- LESSEE'S
profata share shall be payable montﬂly in the amount of Two Thousand Nine
Hundre.d Sixteen Dollars and Sixty Seven Cents ($2,916.67) on or'before the first
dahy-,of.' each month in advan.c:e.

Dul;.ing succeeding years of the lease term and renewal terms, the above-
deseribed additional reﬁtal shall be calculated as hereinafter set forth. Witflin
thirty (30) days after the rend of each calendar year, during the original or any
renewal terrr} of this Lease, LESSOR ﬁg;egs to ‘furnish to LESSEE a statﬁmfnt
itemized in reasonable detail, setting forth the total expenses for such co;nmon
area maintenance charges for such calendar year. LESSOR and LESSEE shall
meet and review said itemized statement; determine LESSEE'S prorata share
thereof (as hereinabove defined) and make adjustments for any underpayment of
LESSEE'S prorata share which underpayment LESSET shall pay with LESSEE'S next
monthly payment of saxd expenses, and for any overpayment of LESSEE'S prora,ta
share, which overpayment shall be credited against LESSEE'S next monthly
payment of said expenses. At such meeting LESSOR and LESSEE shall estimate
LESSERE'S .prorata share of the expenses of mﬁintaining the com'mt‘m ares
maintenance for t{he succeeding calendar yeai‘, and LESSEE'S monthly payment of
said prorata share shall be adjusted accordingly.

Notwithstanding anything provided in this.paragraph to the econtrary, it is
agreed and understood that the‘ LESSEE'S prorata share of the repair and
maintenance costs attributable to common area maintenance of the Shopping

Center bhliﬂl not mclude any of the following: ' '

1

a.+ Charge for any item that was or should have been originally
constructed under the plans and speclflcatlons of the Shopping Center.

_-5..



b. Charge for any item of equipment or capital improvements (capital

improvements shall mean a valuable addition made to the premises and common
areas in excess of ordinary repairs and maintenance) that is properly chargeable to
capital expense or capital improvements under recognized and accepted

é.ccounting principles and standards and not properly.chargeable to LESSEE under

Sec"cipn 10.2 hereof;

. c. Any charge for LESSOR'S overhead and profit;
d. Charge- for LESSOR’S administrative costs and exﬁensgs in
administering the common area charges. |
Should LESSOR fail to perform COMmImon area maintenance as herein
prov1ded ‘then, and in that event, LESSEE may, at its sole option and in ‘aqdmon
to the remedy of specific performance and all other remedlefs available to LESSER
- hereunder, undertake to perform s_aid COMMON &area m:ai‘r‘ntenance antr pursue all
—~ remedies available to it under Section 15.2 hereof, itrcluding deduction of its costs -
) from those certain items due or',to'become due LESSOR.durirlg the term of this-

Lease or any extension thereof as speeified in said Seetion 15.2.

ARTICLE . CONSTRUCTION OF PREMISES.

3.1 CONSTRUCTION. The LESSOR agrees to cause constructmn of the

premises and other improvements in accordance wrth the plot plan as approved by
all governmental controlling jurisdictions, attached hereto as Exhibit "A" and the
specifications marked Exhibit "B", 7 attached or to be attached hereto and
- incorporated herein. This Lease shall not be effective until such specifications,

Exhibit "B", and the plot plan, Exhibit "A", have been so attached and have heen

initialed by both parties. The LESSOR agrees to require all contractors used in

said cqn%truction to furnish a performénce bond with sufficient surety accepfable

Gﬁ!\ to LESSEE. The LESSOR shall provide water, sewer, gas, electrieal and other



utilities. LESSEE shall have the right to review the elevation drawing. In the
event that the premises are not completed and ready for occupaney by Mareh 1,
1991, and LESSEE cancels and terminates this Lease, LESSOR agrees that it shall
not lea.se the premises for a food use for a period of pné (1) year after the date of
such Lease cancellation. ‘

- The . LESSOR agrees that, at the option of the LESSEE, this Lease shall
become null and void if construetion qf the Shopping Centler, including the
premises, is not commenced on or before March 1, 1990, and completed and ready
for occupancy on or before November 1, 1990, causes or conditions beyond the
control of LESSOR only, excepted; provided, however, that if the premises are not
completed and ready for occupaney on qr before March 1, 1991, irrespt‘acti\qe 4f -
cause, and irrespective of whether such cause is beyond the control of LESSOR '
and not withstanding the provisions of Article ‘XVIII herle.of to the contrary,
LESSEE, in its sole discretion is hereby granted the option to cancel and terminate
this Lease or pursue those additional femedies available to it as hereinafter in this
paragraph provided.

| Upon completion of said premises' ready for occupaney, LESSdR sha]_t
notify LESSELR in writing and LESSEE Sh'a.ll. .thereafter promptly cause an
inspection of said premises to be made an.d'.upon compietion of said inspe’ction,'
shall furnish’ to LESSOR a "ounch list" of tl:lefecltive'and incomplete itéms and

items that do not conform to the plans 'Vand specifications,hefeto attached as

Exhibit "A" and "B". Upon receipt of said punch hst "LESSOR shall promptly take -

. such actlon necessary to place all such listed items in & condition acceptable to

LESSEE.

Construction of the premises shall not be considered complete until it is

substantial;{lwl' completed, (substantially completed shall mean complete exeebt'

those items listed in said punch list, which can be and will be corrected and



completed within .thirty (30) days by LESSOR in accordance with the
specifications of Exhibit "B" hereof, none of whieh items would materially
interfere with or impair the LESSEE'S use of the premises and to ren extent which
will permit LESSEE to perform necessa.fy wcrk in installing its trade fixtures and
equipment) ineluding, but not limited to toilet fixturee, office space, vinyl floor
covermg, automatic pressure-pad doors, light letUI‘BS, ineluding tubes and globes,
bmler, heating, refrigerated air ccnd:tlomng, enclosed machine rooms, curtain
walls and partitions, and eleetrical and plumbing requirements complete to the
point of connection of fixtures, equipment, checkstands and signs; interior and
exterior decoration completed, parking areas completely surfaced, with: adequate
lighting and mlhal traffic control, servies ‘roads, s;dewalks, loading faclhtles,!all
to be in accordance with specifications (Exhibit "B") to be supphed by LESSEE.
LESSOR agrees to construet LESSEE'S premises in full comphance with the then-
existing Insurance Service Organization cetings. Upon eompletion of construection,
LESSOR agrees to provide LESSEE ﬁith a rating sheet for LESSER'S premises
from the Insurance Service Organization indicating deficiencies, if any.

11‘:‘ Is further agreed that in no event shall this Lease or any rental payab‘le,:
hereunder commence until all streets and hlghways and parking areas, as shown on
Exhibit "A" attached hereto, have been fully paved and are open for pubhc use.

3.2 PUNCH LIST. LESSEE agrees to aceept the premises in the condition
existing on the rent commencement date, subject ’eo LESSEE'S "punch list" being
completed. In the event of LESSOR'S failure to compiete consfruetion of said -

premises on or before the agreed date of completion as above set forth or failure

to complete said punch list items within thirty (30). days after receipt thereof,

then LESSEE, at its sole option, and in addition to the remedy of specific

performanceJland all other remedies available to LESSEE herein, may complete

construction -of said premises or said punch list items as the case may be and



pursue all remédies available to it under Section 15.2 hereof inclﬁding deductioél .
of LESSEF'S costs from those certain items due or to become due to LESSOR
during the term of this Lease .or any extension thereof as specifiéd in said Section
15.2.‘ It is further agreed in advance that;. all such costs incurred by LESSEE in
completion of construetion or .completion of punc‘h list items are deemed
reasonaﬁle and pr_'oﬁer.

In the évent that LESSEE elects to complete construction of said premises
or punch list items it may demand from LESSOR'S mortgagee all loén proceeds
then remaining available under LESSOR’S note and mortgage which shall be.
necessary for said purposes and LESSOR hereby gives and grants to LESSEE a
special. powgriof attorney to take and utilize salid loan proceeds in the marnqr
herein providéd and authorizes said ,mortgageé to make such loan proceeds
available for sueh purposes to said LESSEE in its place and s‘néa{dl

LESSOR, covenants that the premises to be constructed shall, at the
commencement of the term hereof and subject to LESSEE'S punch list being

completed, be structurally sound and in good tenantable condition.

3.3 CORRLCTION OF LATENT DEfECTS; LESSOR agrees to corr:éc;
latent defects {a defeet which is a departure from plans and specifications .not
apparent upon ordinarj and reasonable inspeétion) that becormé apparent after the
commencement of this Lease. In the event LESSEE corrects latent déft;ets it
shall have the right to recoup up to one hundred percent (100%) of its expenses
incident thereto from percentage rent required to be paid by LESSEE herein. .

In the event LESSEE completes construction of punch list items or corrects
latent defects pursuant to this Section 3.3 or furnishes maintenance or repair
pursuant to Sections 2.3 or 10.1 hereof, LEESSEE is hereby authorized to assert all
of LESSO'};RJlS rights, -cl.aims, actions and causes of action in its name or in tﬁe

name- of LESSOR with respect to any and all rights LESSOR might have or possess

-9-



in manufacturer's and/or supplier's warranties or undertakings express or implied,

relating to the property or any fixture .and the p‘efformance ponds of any

¥

contractor.

'Erom and after the commencement date of the term hereof -and subjeet to
LESSOR'S duty to correct latent defects as ahove provided, LESSEE shall have full -
responsibility for maintenance and repair of said premises‘ pursuant to the

p‘roirisions and subject to the limitations of Section 10.1.

ARTICLE IV. TERM, COMMENCEMENT DATES, HOLDING OVER AND
OPTIONS. |
4.1 TERM. The LESSOR agrees to and cioes hereby lease the premises to
the LESSEE: fnir the original term of twenty (20) years which shall commencra c[n
the LEASE COMMENCEMENT DATE as hereinafter defined. |

4.2 RENT COMMENCEMENT DATE. The date LESSEE shall commence

the pay'ment of rent (RENT COMMEN C;EMENT DATE) shall be (a) on the first day
the premises are open for business cr (b) forty-five (45) days after LESSOR has
delivered to LESSEE (i) the premises in a substantiaﬂy completed condition, (i)
written notice tha"t the work to be performed by LESSOR has been substantiqli.llj
completed, and (iil) a certificate of occupancy {or its equivalent) if the same shall
be issuable in accordance with local law or custom whichever is earlier. The lease
commencement date (LEASE COMMENCEMENT DATE) shall be the first day of
the month next succeedmg the month during whxch rent commences and the lease

term shall terminate at 11:59 p.m. on the last day of .the twenty (20) year term-

‘hereafter.

4.3 LEASE COMMENCEMENT DATE. The LEASE COMMENCEMENT
DATE shall be set forth i in a notification lettcr provided by LESSOR o LESSEE

which shal%l I%e attached to this Lease setting forth tha LEASE COMMENCEMENT
DATE, RE_HT COMMENCEMENT DATE and the amount of the acerued rental due

-10 -
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LESSOR during the period beginning on the RENT COMMENCEMENT DATE and
ending on the day prior to the LEASE COMMENCEMENT DATE hereinafter
referred to as "interim rental period.” 7

All rental acecrued for said interim rental period shall be payable togethe_r
with and at the time for the first payment of minimum rent hereunder as provided
in Section 9.1 hereof and shall be computed by multiplying the amount of
minimum monthly rental as set forth in Seetion 5.1A hereof by the proportion that

the number of days in said interim rental period bears to the total number of days

in the month during which the RENT COMMENCEMENT DATE oceurs.

4.4 HOLDING OVER. Itis agreed that if at the end of the original term of

this Lease aori any option hereof, LESSEE, in its sole discretion shall deim [1‘:

‘necessary to remam in occupancy of said premises beyond the termmatlon date of

the Lease, LESSEE may do so fcr a pemod of time up to one hundred twenty (120)
days. For any such extension period, the rent Will be one and one-half (1.5) times
the minimum monthly rent, LESSEE shall give LESSOR sixty (60) days notice
should such extension be necessary.

Except as provided above, if LESSEE remains in possession of the prémljse;'s
after the expiration of this- Lease, and withcut the execu;cion of a new lease, it
shall be deemed to be oceupying the prermses as a tenant from month—to month
subject to all the conditions, provisions, and obllgatlons of this Lease 1nsofar as

the same are applicable to a month-to-month tenancy.

4.5 FAILURE TO OFEN PREMISES. It is apreed that LESSER shall not be

" obligated to open the premises for business and if LESSEE elects not to open said
premises, it will eontinue to pay the rental as set forth in Section 5.1 of this
Lense; provided, howevcr, LESSEE shall under no circumstances be liable to
LESSOR fotl any obhgatlon for percentage rent undcr Seetion 5.1B hereof. In the

event LESSEE fails to open the premises for busmess and it remains unopened for
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a period of ninety (90} days from the date it could have opened pursuant to the
terms of this Lease, then upon written notice given to the LESSEE by the
LESSOR, the LESSOR may eleet to cancel and terminate this Lease. Upon

termination and cancellation of this Lease, the parties shall. be relieved of any

further liability hereunder.

4.5 RENEWAL OPTIONS AND EXTENSIONS, It is further ag'reed that, at
the explratmn of the original term, the LESSEE shall have the optxon at its sole

diseretion, to extend and renew this Lease for four (4) additional terms

 (hereinafter "renewal options”) of five (5) years each, upon the same terms and

conditions as provided in this Lease. The LESSOR shall be notified of the
LIESSEE'S int-'enit to exercise its option to renew for the next succeeding op‘jiop
permd at least six (6) months prior to the end of the orlgmal term or the then
current option period. Should LESSEE fail to exercise any of 1ts renewal optlons
in the manner and at the time above set forth, then this Lease shall terminate’ at
the end of the then current term. It is further agreed that LESSEE shall have the
right, at its sole option, to extend this Lease for an additional term not to exceed
seven (7) years, if necessary to permit 'recoﬁstruetion and repair of the prem.is{es!
after its damage or destruction, in aceordance with the provisions of Section 13| 1
and 13.2 hereof., TFurther, LESSEE shall have the option to extend this Lease for
the period ‘necessary to recoup its costs in event of LESSOR default as provu:]ed in
Section 15.2 hereof; prov:ded. any provmmn in. this Lease to the contrary
notw:thstandmg, this Lease shall in no event be extended beyond the original term .
and renewal options as provided herem for an addltmnal period in excess of the

original term hereof.

ARTICLE V. MINIMUM RENT PERCENTAGE RENT AND ADDITIONAL RENT.

5.1 %1 As rent for the premises, the LESSEE agrees to pay to the-

LESSOR at P.0. Box 891, Chadd's Ford, Pennsylvama 193 17, or such other place as
is mutually agreed upon, the following amounts:
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A,

B.

A minimum monthly rental of;

(1)

(2)

(3)

(4)

‘ {})

(6)

(M)

(8)

During years 1 through 3 .inclusive of the original term, a =
minimum monthly rental of Twenty, Six Thousand Two Hundred °
Fifty Dollars ($25,250.{}0)',' '

During years 4 through-7 inclusive of the original term, a < °
minimum monthly rental of Twenty Nine Thousand One
Hundred Sixty Six Dollars and Sixty Six Cents ($29,166.66);

During years 8 through 10 inclusive of the original term, a
minimum monthly rental of Thirty Thousand Six Hundred
Twenty Five Dollars ($30,625.00);

During years—Hl through .20 inclusive of the original term, B,

minimum '\&mth.ﬂy rental of Thirty Three Thousand Six Hundred
Eighty Seven-Dollars and Fifty Cents ($33,687.50);

During years 1 through 5§ ineclusive of the first extended
renewal period, if exercised,.a minimum monthly rent c{i
Thirty Seven Thousand Forty One Dollars and Sixty Seve
Cents ($37,041.67); o

During years 6 through 10 inclusivé of the second extended
renewal period, if exercised, a minimum monthly rental of

Thirty Seven Thousand Forty One Dollars and Sixty Seven
Cents {$37,041.67); -

During years 11 througﬁ 15 inclusive of the third extended
renewal period, if exercised, a minimum monthly rental of

Forty Thousand Seven Hundred Forty Five Dollars and Eighty

Three Cents ($40,745.83); ' P

During years 16 through 20 inclusive of the fourth extended
renewal period, if exercised, a minimum monthly rental of

Forty Thousand Seven Hundred Forty Five Dollars and Eighty
Three Cents ($40,745.83); : .o '

PLUS

Percentage rent according to the following schedule:

() During years 1 through 3 inclusive of the original term, an
amount equal to 1% of annual gross sales, as defined herein, in

excess of Thirty One Million Five Hundred Thousand Dollars
($31,500,000.00) made from the premises;

(i1)

During years 4 through 7 inclusive of the original term, an

amount equal to 1% of annual gross sales, as defined herein, in

excess of Thirty Five Million Dollars ($35,000,000.00) made from the
premises; '

(iif)

During years 8 through 10 inclusive of the original teri‘n, an

amount equal to 1% of annual gross sales, as defined herein, in
excess of Thirty Six Million Seven Hundred Fifty Thousand Dollars
($36,750,000.00) made from the premises;
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(iv) ; During years 11 thrdugh 20 Inclusive of the original term, an
amount equal to 1% of annual gross sales, as defined herein, in

excess of Forty Million Four Hundred Twenty Five Thousand Dollars
($40,425;000.00) made from the premises; v

(v) During years 1 through 5 inclusive of the first extended renewal
period, if exercised, an amount equal to 1% of annual-gross sales, as
defined herein, in excess of Forty Four Million Four Hundred Fifty
Thousand Dollars ($44,450,000.00) made from the premises;

(vi) During years 6 through 10 inclusive of the second.extended
renewal period, if exercised, an amount equal to 1% of annual gross

sales, as defined herein; in excess of Forty Four Million Four

Hundred Fifty Thousdnd Dolars ($44,450,000.00) made from the
premises;

(vii) During years 11 through 15 inclusive of the third extended
renewal period, If exercised, an amount equal to 1% of annual gross
sales, as defined herein, in excess of Forty Eight Million Eight

-Hundred Ninety Five Thousand Dollars ($48,895,000.00);

" : [
(viii) During years 16 through 20 inelusive of the fourth exten'de'd
renewal period, if exereised, an amount equal to 1% of annual gross
sales, as defined herein, in excess of Forty. Eight Million Eight
Hundred Ninety Five Thousand Dollars ($48,895,000.00).

Notwithstanding anything to the contrary set forth herein, LESSEE
shall always have the right to close its store as provided in Section
17.2 hereof and upon said closing, LESSOR shall have no claim

whatsoever to percentage rental or losg thereof under this Section
3.1B. : :

Percentage rental, as specified in this Section 5.1B to be paid ,b'

- LESSEE to LESSOR shall be reduced, in addition to those sums paig

!
'la
.]l

* {3) One hundred percent (100%)
" improvements to the premises or Sh

by LESSEE to cure LESSOR'S default pursuant to Section 15.2
hereof, by an amount (which shall be fipst applied in reduction of
said percentage rental) equal to those sums paid by LESSEE against
the following items during the year next preceding such percéntage
rent payment and if said bercentage rent be insufficient to cover the
full amount of sajd items for any year during the term of this Leage
_or any extensicn thereof, the resulting deficiency shall aceumulate
and as so accumulated shall be deduetible from percentage rent for

the next succeeding year(s) until all .of said items deductible -
hereunder have been fully dedueted

(1) One hundred percent (100%) of LESSEE'S expenses ineurred in
correction of latent defects undep Section 3.3,

(2) One hundred percent (100%) of any lump sum assessment
required to be paid by LESSEE as provided in Seetion 7.2,

of the expense for capital

opping Center required to be
paid by LESSEE as provided in Section 10.2,



(4) Expenses ineurred by LESSEE due to extensions of time for

performanee granted to LESSOR under Article XVII "Force
Majeure". .

C. Payment of common area extended hourly lighting as provided in
Seetion 2.2 hereof. . :

D. Common area maintenance charges, payable monthly as set forth
under Section 2.3 hereof. ’

E. . Taxes and assessments against the premises as provided in Seetion
7.1 hereof.

F. Public Liability and Property Damage Insurance payments as set
forth in Artiele VIII hereof. o

G. . Fire and Extended Coverage and Rent Abatement Insurance annual
payments as provided in Sections 12.1 and 12.2 hereof,

5.2 GROSS SALES. Except as hereinafter in this paragraph provided, the

term "gross sales", as used herein, shall ih_qlude all sales of merchandise fro'm,

‘through or off the premises, and the performance of any service'for any customer

or patron for compensation by the LESSEE or employee, and shall include all sales
from every department thereof, for cz;'sh or on-a charge basis, and including all
business in which orders come by mail, telephone Vor telegraph, less credi‘g for
returned.me;:chandise, merchandise trade-ins, and credit of a similar nature, |
"Gross sales" shall not include salles, lﬁ;cury, excise or other taxes collected Byl
LESSEE from customers to be remitted to any governmental agency or unit;

merchandise-transfers from one of LESSEE'S or SUBLESSEE'S stores to anoéther;

. sales of lottery tickets, and proceeds paid 'to LESSEE as a result of the sale of

winning lottery tickets; check cashing fees, or fees collected as a result of

returned cheeks; return of merchandise to a supplier; wholesale bakery or

wholesale delicatessen . sales; or sales such as money orders or other sales and

service, including double or ftriple coupons, which is strictly for the

acecommodation of LESSEE'S customers where charges for said sales a
| .

nd services
are for thelpurpose of reimbursement of LESSEE'S costs and expenses and not for

the purpose of profit. Further excepted are receipts from sales of fixtures that

are not a part of LESSER'S stock in trade, receipts from vending, game machines,
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and automated bank teller machines or similar devices.which are owned and

operéted by other than the LESSEE where LESSEE merely permits said machines

'to be operated on the premises; provided, however, that LESSEE'S gross receipts

shall inleude any compensation LESSEE receives from such owner or operator of
said vending, game machines and automated banlk t‘eller machines or similar
devices for permission to use and operate said machines on the premises.

LESSOR shall have the right, at any time, but no more than once a yesar,
and from time to time, at LESSOR'S expeﬁse, fo have audits made of the records
of sales which oeeur on the premises. |

| “ LESSOR'S right to examine the books 'anq records pertaining to the
operation of a business on the premises, or to make an audit thereof in respecr th
any lease year, shall be limited to the then current lease year, plus the year
immediately preceding. LESSEE'S statements for other prior Iease penods shall

be deemed to have been accepted by LESSOR and be incontestible.

5.3 TIME FOR PAYMENT. From and after the LEASE COMMENCEMENT
DATE as defmed in Section 4.3 hereof, minimum monthly rent for each calendar
month shall run from the first day of the month to the last day of said month, and
shall be paid on or before the first day of each month in advance. In the even‘t

that the RENT COMMENCEMENT DATE a5 defined in Section 4.2 hereunder is a

day other. than said LEASE COMMENCEMEN‘I‘ DATE then rental for the
intervening period shall be computed and paid as set forth i in Section 4.3.

Payment of percentage rental, as outlined in Section 5.1B herein, shall be -

. ‘baid on or before the twentieth (20th) day of the month following the ending of

each Lease Year. Payment of those items of rental set forth in Sections 5.1C, D

E, F and G shall be payable as in this Lease provided.

Payjmf,nts of all items of rental above set forth shall always be subject 1:0

LESSEE'S rlght to recoup its expenses in event of LESSOR'S breach as set forth in

Sectlon 15.2 hereof.



ARTICLE VI. LESSOR MORTGAGE.

6.1 LESSOR MORTGAGE. All mortgage payments, ground rents or other

payments required to discharge any lien or encumbrance. that n;ay affect: the
premises, and for whieh the LESSOR is soleiy responsible, aﬁd which is superior
and prior to the terms of this Lease, and the rights of LESSEE hereunder, shall be
paid by‘tﬁe LESSOR as the same shall become due.

' In the event LESSOR fails to make any payment or do any aét required
under ‘any existing note and mortgage or ground lease which is superior and ];;rior
to the terms of this Lease, then the morigagee shall be relquhired under such note.
and mortgage, and the ground lessor shall be‘ requiréd under s.uch ground lease, to

give LESSER vat:i least thirty (30) days written notice of sueh default and LESS] 7]%

shall have the rlght but not the obligation to make such payment or perform such
acis necessary to cure said default and LESSEE shall then have, at its sole option,
and in addition to all other remedies, a.].l remedies available under Section 15.2
hereof including deduction of its cos;ts from those certain' items due to or to
become'due to LESSOR during the term of this Lease or any extension thereof as

specified in said Seetion 15.2.

ARTICLE VII. TAXES AND ASSESSMENTS.

7.1 TAXTES AND ASSESSMENTS. As add1t10nal rental, the LESSER agrees

to pay to the LESSOR, on demand, the amount of a]l taxes and assessments lev1ed
and assessed against the premises, and of LESSEE'S prorata share {determined as

hereinafter provided) of the taxes and assessments levied against the parking and .

. ‘common areas, as shown on Exhibit "AY, of the Shopping Center, that shall become

due and payable during the original or any renewed term hereof. If the Shopping
Center is taxed as a unit, the LESSER shall be lieiblg for only sﬁch prorata share of
such ’|:1aur.es,1l jPnd assessm'ents determined by the propertion that the number of
square feet Iof floor space in the premises bears “t0 the.total number of square feet

of floor space in the Shopping Center. Such taxes and assessments must be billed
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by LESSOR to LESSEFE no later than one hundred twenty (120) days after receipt
of notice from the local taxing authority by LESSOR. ' LESSOR shallrbe'required
to send LESSEE receipted tax bills showing payment of taxes as werll as all special
assessments. If such eopy of receipted tax bill is not received by LESSEE within
one hundred eighty (180) days after payment-'_by LESSO'R, LESSEE'S obligation to
pay sich ;caxes and assessments will be considered to be null and void. Provided,
ho"we“ver, that. for any partial tax year occurring ‘during the original or any -
renewed term hereof, the LESSEE shall be liable for only that proportion of sueh
taxes and assessments as the number of days in such partial tax year bears to 365
Any taxes and assessments levied and assessed .against the premises or
sShopping Center that shall become due, and payable durmg the term or :i.nyi
renewal thereof which LESSER has agreed to pay, may be contestsd by LESSER, in
appropriate proceedings, in LESSOR'S or LESSEE‘S namé-and LﬁSSOR will offer no
objections, will cooperate with LESSEE, will provide any information requested by
LESSEE, and will execute any d'ocumsnt which may be necesssry and proper for
such proceedings. Any refund shall be the property of LESSEE to the extent it is
based upon the payment of any such taxes or " assessments made by LESSEE. In the‘

event LESSOR shall contest any taxes or assessments, LESSER shall be

immediately notified in writing.

7.2 'ASSESSMENTS MADE DURING LEA_SE TERM. In the event during the
term of this Lease or any extension thereof, an’ assessment is placed upon the

premises or Shopping Center by any taxing- authority of competent jurisdiction, -

. and if such assessment is payable or may be paid in mstaJlrnents, then and in that

event such assessment shall be paid by mstallments and LESSEE shall be liahle o
pay said assessment only to the extent of makmg tlmely payment of those

ms‘callmem| Fallmg due during the term of this Lease or any extension thereof, 1f'

exercised., TFurther, if any assessment be proposed by any competent taxing

authority during the term of this Lease or any extension thereof, then upon the
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request of LESSEE, LESSOR and any mortgagee shail use their best efforté t-o
obtain an assessment which is payable or may be paid in installments.

In the event during the term of this Lease or any exfcelhsion thereof, an
assessment is placed upon the premises 01; Shopping Center by any ta;:ging authority
of competent jurisdiction and such assessment be payﬁble only in lump sum, thén
and in jtﬁat event LESSEE shall be liable only for payment of a proportionate share
of s':nch assessment in the propertion that the number of years remaining in the
original term and/or any renewal options then remaining available to LESSEE
hereunder bears to the useful! life of the improvement against which the
assessment is made; said useful life being determined by agréerﬁent of the parties
or in ébsenceiof agreement, by arbitl:,af_ion under the procedures set for|th jn

Section 14 hereof. LESSEE shall further have the right to deduct one hundred

percent (100%) of such Jump sum assessment payable by LESSEE from percentage

- rant as provided in Section 5.1B(2) heregf.

The LESSEE shall also pay all taxes levied and assessed upon property
belonging to it or its SUBLESSEE and located upon the premises. In no event shall
such-tax payments by LESSEE for taxes levied and assessed upon its property bg

dedueted from percentage rent,"

ARTICLE VIIl. LIARILITY INSURANCE AND HOLD HARMLESS,

8.1 LESSEE'S RESPONSIBILITY. LESSER agrees to maintain, at its own

expense, during the full term of this Lease, a policy of public liability and
property damage insurance in a reputable company authorized to do business in-

" the State of Pennsylvania in which poliey LESSOR shall be named as an additional
insured, and to furnish current certificates evidencing the existence of sueh
insurance providing that such insurance shall not be cancelled except after thirty
(30) daysi‘ M.‘rltten not:ce to LESSOR. Such pohcy shall provide primary coverage ,
for the beneflt of LESSOR and LESSEE in an amount of $1,000,000.00 single limit

combined bodily injury and property damage each occurrence, to cover all



situations where any person or persons claim bodily injﬁry, death- or property

damage in or upon.said premises.

8.2 LESSOR'S RESPONSIBILITY. LESéOR covenants' and agrees to
maintain, during the "full t'e,i‘m of .this ‘Lease, a policy of ' publie- liability and
property damage insurance in a reputaﬁle corﬁpany m:tthorized to do business in
the St_ate of fennsylvania, in which poliecy LESSEE shall be named as an additional
insu;ed insuring against liability {including irﬁury or property damage) arising on or
about the common areas of said Shopping Center as deﬁned in Section 2.1 hereof,
ineluding, but not limited to all common use and parking areas of said Shopéing’
Center and to furnish current certificates evidencing the existence of such
insurance prov}dmg that such insurance shall not be cancelled except after tl".lrti,r
& 0) days' wmtten notice to LESSEE. Such pohcy shall prowde pmmary coverage
for the benefit of LESSEE and LESSOR in'an amount of $1,DUD,U[]0.00 smgle limit

combined bodily injury and property damage each occurrence to cover all

. situations where any person or persons elaim personal injury, death, or property

damage on or about said common areas.

8.3 RTEPAYMENT ANWD SETOIF. IESSEE agrees to remit to LESSOR,:.OI}f
an annual basis within thirty (30) days after being billed therefore, LESSER'S
prorata share (determined as hereinabove ﬁnovided for‘determinaﬁon of common
area meinte;mance charges in Section 2.3 hereof) of .the premium for ir;surance
covering the common and parking areas for eaid policy(s) as hereinabove provided,

subject to LESSEE'S right to obtain a like insurance coverage poliey(s) should - -

. "LESSEE be able to secure such policy(s) on the common and pa.rking" areas at'a

lower rate for like coverage upon the same terms as hersin provided. Should
LESSOR not desire to-cancel its insurance policy(s) on the common and parking

areas, then T_.ESSOR agrees to deduet the difference between the premmm paid-or

charged by LESSOR and that which would have been paid by LESSEE from

amounts due from LESSEE in payment of ‘such insurance coverage within thirty

"~



e T

(30) days after being presented reasonable supporting data of the availability of

like insurance at a lower rate.

8.4 LESSOR HOLD HARMLESS. The LESSOR agrees to l;rotect and save
the LESSEE harmless from any and all claims of others for injuries to persons or
property occurring on or about said common areas incl;.lding reasonable attorney's
fees, excépt such claims for injuries which are caused in any propo_rtion by the
negli-gent, intentional, or willful acts of tﬁe LESSEE, its agents or employees.

8.5 LESSEE HOLD HARMLESS, The LESSEE agrees to protect and save -

the LESSOR harmless from any and all claims of others for injuries to persons or
prope.rty oceurring in or upon the premises as defined on page one (1) hereof and
arising out of tl;le use, occupancy or opgr_ation of said prehisés by the LESSEEland{
its sublessees, e‘xcept for such claimsl for injuries as are caused in any proportion
by the negligent, intentional or willful ac‘fcs of the LESéOR, its agents or

employees.

8.6 ADDITIONAT, RENT. Reimbursement for Public Liability and Property

Damage Insurance payments made by LESSEE to LESSOR pursuant to Section 8.3

shall be considered as payments of additional rental under Section 5.1F hereof. !

1

ARTICLE IX. WAIVER OF LIABILITY,

9.1 WAIVER OF LIABILITY. LESSEE hereby waives any cause of action

which LESSEI:‘. or anyone claiming by, through or upder LESSEE, by subrog-ation or
otherwise, might now or hereafter have against LESSOR, or any other tenant. in
the Shopping Center of which the premises are a part,, based on any loss, damage.
or injury which is insured against under any insurance poliey which names LESSER

as insured or which would be insured against under any insurance polic;_,r which this

Liease requires LESSER to carry. LESSOR hereby waives any cause of action

which LES.SO?R or anyone claiming by, through, or under LESSOR, by subrogatlon
or othermse, might now or hereafter have against LESSEE based on any loss,

damage or injury which is insured against under any insurance poliey whieh names



LESSOR as insured or which would have been insured against under any insuranc‘e
policy which this Lease requires LESSQR to earry. Al policies of insurance
written to insure all buildings, parking and common areas, service ;md delivery
areas, improvements, contents, and all other .such property {(real orpersonal) shall
contain a proper provision, by endorsement or otherv.;ise, whereby the insurance
carrier issuing the same shall (i) acknowledge that the insured has w.aived and
relea:sed its right of recovery pursuant to this paragraph and (ii) waive the right of
subrogation which such carrier might otherwise _have had, all without impairment
or invalidation of such insurance. The provisions of this paragraph shall be equﬁ]ly‘
binding upon and inure to the benefit of ény assignee or sublessee of LESSEE.

ARTICLE )‘t. MAINTENANCE, 'CAPITAL IMPROVEMENTS AND WASTE

.

10.1 MAINTENANCE AND: CAPITAL IMPROVEMENTS Subjec'E to

LESSOR'S duty to perform common area maintenance as prov1ded in Section 2 1
hereof, to correct latent defects as provided in Seetion 3.3 hereof, and LESSOR'S

obligations with respeet to repaif, reconstruction and replacement of the.

_ premises, including the roof, slab, structural walls, and all plumbing and utility

lines outside the premises, and LESSOR'S obligation to repair and rebuild as §et;.
forth in Articles XIII and XIV, LESSEE agrees, at its expense, to maintain Ithél
premises in good condltlon, mcludmg but not hrmted to, the plumbing and the air
conditioning and heating equipment. LESSEE shaJl have for this purpose pursuant
to Section 3.3 hereof, the benefit of all archltects, contractors, manufacturers
and sellers warranties and uridertakings avaflable to LE'SSOR,‘said warranties and
undertakings being hereby specifically é.ssigned to L]E_‘.SSEE for said purposes.

10.2 CAPITAL IMPROVEMENTS. - LESSEE sh&ll have the right to make

capltal improvements to the premises as in this Lease provided, but shall have no

obligatioy téf make capltal improvements either to the premises or Shopp,mg

Center except as hereinafter set forth. (For purposes of this Lease, the term
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"eapital improvement" shall mean a value-adding addition. or modification in

excess of ordinary repairs and maintenance.)

-
>

In the event LESSEE shall be required | By competent- gpvernmental :
authority to make capital improvements to the prerr;ises t}uring the term of this
Lease or any extension thereof, it.shall proceed to do éo forth\-.;ith and shall have -
the right t.o recoup up to one hundred percent (100%) of its costs and gxpenées for
said t;apita.l improvements from percentagé- rent as provided in Section 5.1é(3)
hereof.

In the event LESSOR shall be required by competent governmenfal

authority to make capital improvements to the common areas of said Shopping

Center, or i t%e event LESSOR, after first obtaining approval of LESS}ZE,!

voluntarily make's capital improvements to said common areas th.en and in either
event LESSEE shall, upon being furnished by LESSOR with an. i.temized statement,
properly documented, showing the computations used to determine the costs and
expenses of said capital improvementsr and LESSEFE'S prorata share thereof
(determined as hereinabove provided for determination - of common area

maintenance charges as provided in.Section 2.3 hereof) promptly pay;a :

proporticnate share of said prorata share based on the propértion that the number

of years remaining in the original term of this Lease and/or all renewal options

then remaining available to LESSEE hereunder bears to the number of yé'ars'of the

asset life of said capital improvement as determined by agreement of the parties

" or in absence of agreement, by arbitration under the procedures set forth in - '

. Article XIV hereof.

LESSEE shall have the right to recoup one hundred percent (100%) of its
payment made to LESSOR for capital improvements to the Shopping Center as

[ . ,
ahove provﬂde‘g by dedueting from percentage rent over the remainder of the terin '

of this Lease and any extensions hereof as provided in Seetion 5.1B(3) hereof.



10.3 WASTE. The LESSEE shall not eommit waste or permit waste to be.
committed in or upon the leased premises and, at the termination of th1s Lease,
shall surrender and deliver the premises to the LESSOR in as good condltmn as the
same were at the commencement of the term excepting (1) usual wear and tear,
(2) acts of God and unavoidable easualties, (3) repair of latent defects for which
LESSOR is fesponsible hereunder, (4) damege or loss for which LESSOR has waived

recovery under Section 8.1 hereof, and (5) other non-insurable casualties beyond

the reasonable control of LESSER.

ARTICLE X1. SIGNS..

11.1 SIGNS. LESSOR shall have the sole right to approve the design and

placement of, any and all signs of any nature upon the exterior premises; prov1ded !

however, that such approval shall not be unreasonably w1thhe1c‘l or delayed and,

further that the size and advertising effect of any sign to be used by the LESSERE
shall be substantially equal to any sign permitted to be used by other tenants in
the Shopping Center and permitted by .local law. LESSOR shall also construet and
maintain during the term of this Lease a sign, to be approved by the LESSEER,

identifying the Shopping Center and LESSEE sha.ll have the right to place on suc,h {
sign identifying the Shopping Center its sign, whlch sha]l be of at least the same
size and advertising effect as any sign placed on such sign identifying the Shoppmg
Center by any other tenant m the Shopping Center LESSOR covenants and agrees
that neither it nor any other tenant in the Shopping Center shall construct a sig;n
so as to impair the visibility of or access to the premises. All signs construeted or -
,blaced on said premises shall be in conforrnity with the speeifieations hereto

‘attached as Exhibit "B".

ARTICLE XTI, FIRE AND EXTENDED COVERAGE, INSURANCE

| ll " AND RENT ABATEMENT. L

12.1 fIRE AND EXTENDED COVERAGE INSURANCE. The LESSOR

agrees to keep in effeet, during the original or any renewed term of this Lease,

a

R



difference between the premium paid or charged by LESSOR.for its insurance

13 policy(s) covering the premises and that which would have been paid b:,-r LESSEE
! for LESSEE'S policy(s) covering the premises. _ r

The premises to be constructed by LESSOR under this Lease is to be
equipped with an automatic sprinkler system .which is more fully deseribed in
Exhibit "B“.l LESSOR further understands that LESSEE'S SUBLESSEE is required

to earry fire and extended coverage insurance covering all of its merchandise,

furniture, fixtures, and equipment loecated in and upon the premises.

Should the building covered by this .Lease be rated deficient by the

Insurance Service Organization then LESSOR shall pay for any differential amount

between the premlum paid and that whieh would have been pald had the bullcth

not been rated deflclent, and LESSOR agrees to' reimburse LESSEE and/or its

k SUBLESSEE for any differential amount it may ineur. BSaid differential amount

(r\ shall be computed and paid annually using ?he then publisﬁed insurance rates until

) the defects are cured by LESSOR. ﬁeon 'LESSOR'S receipt of notice of any

deficiencies from the Insurance Servic_e O_rganization, LESSOR agrees to
immeiiiat.ely netify LIESSEE in writing of said deficieecies Upon completlon of

constructmn, LESSOR agrees to prov1de LESSEE thh a rating sheet for LESSEE'S _
premises from said Insurance Service Orgamzatwn citing defieiencies, if any.

5 ' LESSOR shall not be liable for any reimbursement of such differential if. LiISSOR

has complied fully with the agreed plans and specifications of the premises and

has complied with all of the Insurance Service Organization's recommendations .

. and requirements, after its review of sald architectural plans and related
“engineering drawings and specifications of the premises. Neither shall the
LESSOR be liable for any reimbursement of any such differential due to the

Insurance S&en‘?ce Orgamzatmns subsequent change of standards of gualifications '

for full sprinkler credit pertaining to the standards of construction of the
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premises. LESSOR agrees that other buildings to be co_nstruéted in th‘e Shopping.
Center will be constructed in such & manner that LESSEE will not be penalized
and denied full sprinkler credit, unless agreed to in writing by the LESS]?:E.

LESSOR agrees it shall not, nor sha]i it a]low any other tenar;t(s) in the
Shopping Center, to keep anything within their leased premises or on the Shopping

Center, or use their leased premises or the Shopping Center for any purpose which

will cause an increase in the insurance premium cost or invalidate any insurance

~

polic‘y(s) carried on the premises by LESSEE, such other tenant(s) or other parts of

‘the Shopping Center.

12.2 RENTAL ABATEMENT INSURANCE. LESSOR agrées to provide

rental abatemen% insuranece, in an ampu_nt_ not to exceed one (1) year's annual l
minimum rental, 'as set forth under Section 5.1A hereof, in the event of ‘damage or
dest'ru.ction of the premises. The proceeds of such policy to bé'pa.y'able monthly to
the LESSEE, LESSOR or mortgagee, as their interest fnﬁy appéﬁr in this Lease, in
proportion to the extent of damage and destrucﬂon of the 'premisgs and during the
period of reconstruction and repair of said prém‘ises v'vh%ch shall not exceed one (1)

year from the date of occurrence. LESSEE agrees to remit to LESSOR on a semi- .

Il

_ t
annual basis within thirty (30} days after being billed thereafter, the semi-annual

premium for such insurance.

12.3: BLANEET INSURANCE. The insurance to be provided by LESSEE

. and/or LESSOR may be provided pursuant to a blanket insurance poliey covering

the premises and other locations of LESSEE and or LESSOR provided, however, in,

. no event shall the protection afforded by such blaniket insurancelpolicy be less

than required hereunder.

Insurance premiums'paid by LESSEE for insurance provided hereunder shall

] ) ‘ .
be deemed tcl be rental to LESSOR for purposes of this Lease pursuant to Sectipn .
5.1 hereot. -
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ARTICLE XT1. DAMAGE AND DESTRUCTION. .

13.1 PARTIAL, DAMAGE AND DESTRUCTION. If, at any time during the

El

original or any renewed term hereof, the premises shall be partiaﬁy damaged by

' -

fire, windétorrﬁ, or other casualty, but the extent thereof is, not sufficient to
deprive the LESSEE of more than- twenty—fivé percent (25%) of the floor space in
the premises, then LESSEE shall notify LESSOR thefaof in writing and LESSOR, at
its. e:cf:_ensc, shall proceed promptly to rebuild and repair such porﬁon .nf the

premises so dafnaged or destroyed; and this Lease shall eontinue in full force and

effect.

13.2 TOTAL DAMAGE AND DESTRUCTION. If, at any time during the
original or any rénewéd term hereof, the premises shall be partially or wholly

damaged by sueh’casualty, -and the extent of such damage shall be sufficient 'to

" deprive LESSEE of more than twenty-five percent (25%) of the Tloor space therein

for its purpose, the LESSEE shall notify LESSOR thereof in writing and the rights

and obligations of the parties shall be governed by the following:

A. If such damage shall oceur during the first thirteen.(l.'i) years of the
original term hereof, then at its expense, the LESSOR shall proceed

to rebuild and repair such damage, and this Lease shall continue in
full force and effect. : : .

B. If such damage shall oceur during the last seven (7) years of the
original term hereof, or during any of the renewal terms available to

. LESSEE at its option under Section 4.6, and if within thirty (30) days
after the incurrence of such damage, LESSEE shall further notify
LESSOR of LESSEE'S intent to exercise options, then still available

to it under Section 4.6, to extend the term hereof for o period of at

- least seven (7) years following such notification, then LESSOR, at its

expense, shall proceed promptly to rebuild and repair such damage, °

and this Lease shall continue in full force and effect. If notice be
not so given to LESSOR of LESSEE'S intent to exercise such options
to so renew the term hereof for such period of at least seven (7)
years, then LESSOR, at its sole option, may eleet to rebuild and
repair such damage at its expense, by written notice to LESSEE
within thirty (30) days after the expiration of the thirty (30) day

I geriod, during which LESSEE may give LESSOR notice of election to

{ renew the term hereof, upon the happening of which LESSOR shall
so proceed to build and repair such damage, and this Lease shall
continue in full force and effect. If LESSEE shall fail to so give
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LESSOR notice of LESSEE'S intent to exercise such option to so
renew the term hereof, and LESSOR shall thereafter fail to so give
LESSEE notice of LESSOR'S election to rebuild and repair such
damage, then this Lease shall terminate as of the date of the
oceurrence of such ecasualty, the rental shall be adjusted

accordingly, and neither party shall have further rights or
obligations hereunder. .

LESSOR agrees that in the event aﬁy building or buildings in the Shopping
Center other than the building containing the demised prerniseé, shall be destroyed
or daﬁlaged by fire or other hazard, during the term of this Lease, or .any ‘renewa.l
thereof, except during the last seven (7) years of the then eurrent term, LESSOR
shall rebuild and repair said buildings as closely as possible to those building or

buildings shown on Exhibit "A" attached hereto.

Whenevelj, under the foregoing provisions of this Article XIII, LESSOR sha]l!

v . ]
have the obligation to rebuild and repair all or any portion of the premises or

other building or buildings so to continue this Lease in full’ foréé and effect, the
same shall be.commenced within thirty (30) days after LESSOR'S obligation so to
do becomes fixed by receipt of notice ;)f such damage, or receipt of notiee of
LESSEE'S intent to exercise the necessary obtion to renew, or the exercise of
LESSOR'S eiection to rebuild, as tﬁé case may be. LESSOR shall prosecute such:
;:ebuilding and repairing diligently to the end that the premises, other building:' cu-E
buildings will be restored to substantially the same condition as before the
occurrence of such dﬁmage. If, for any reason whatsoever, rebuilding: and
repairing is not completed within six (6) months .after receipt of the applicable
notices, unless LESSOR be pfevented from completing such rebuilding and
repairing by causes or conditions beyond its reasonable control, then, and in either
such events, LESSI_",E may, at its sc)le option, terminate this Lease by written
notice to LESSOR of its intention to do so, upon the happening of which, rental
shall be hd]i:sted as of the date of termination, LESSEE shall have no further
rights hereunder, and LESSEE shall have no further mterest in the proceeds of said |

insurance.
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. Whenever, under the fdregoing provisiqns of this Article XIII, LESSOR shall '
ha;.re the obligation to rebuild and repair all or any portion of the premises, other
buildihg and buildings, and so to continue this: Lease in full force and :affect, the
rentals payable by LESSEE hereunder shall abate from the date of the oceurrence
of such ecasualty to the date of cornpletio.n‘of such rebuilding and repairing in

propoftion fo LESSEE'S deprivation of use of the pl:emises for its purposes.

Whenever,l under the foregoing provisions of this Artic.le X111, the pr-emises
shall not be rebuilt or this-Lease shall be terminated by reason of the exercise or
non-exercise of any option herein granted to either the LESSOR or the LESSEE, '
the LESSEE shall have no further interest in the procee_dé of sueh insurance, -
Should LESSOR fail to repair or regonstruet said premises as in this Article ‘
XHI provided, tl;en, and in that event, LESSEE may, at its sole option ané inI
addition to the remedy of specific performance and all other remedies available to
LESSEE hereunder, undertake to perform said repairs or reconstruction and pursue
all remedies available to it under Se'ctior.r 15.2 hereof, including deduetion of its

costs and expenses from those certain items due or to become due LESSOR during

the term of this Lease or any extension thereof as specified in said Section 15.2.

{
{ i
H

ARTICLE XIV. CONDEMNATION.

14.1 CONDEMNATION FOR REPAIRS. The LESSOR agrees that if any

authority'c:on‘demns the Shoppihg Centef or any part thereof, other than the
premises, as being unsafe, or not in conformity with the applicable laws or
regulations, the LESSOR, at its own costs and expense, will promptly make such;
‘ . changes, altératiqns or repairs (structural or nonstructural) as may be necessary to
comply with sueh laws and regulations, or with the requirements of the
authdrity. If, during the‘ time sueh changes, alteratfons or repairs ﬁre being
performeld, ‘6}1& premiées are rendered unsuitable for occupéﬁcy and use b},v"che‘I

LESSEE, the rent shall abate, and if only a portion of the premises’is rendered
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unsuitable for such occupancy and use, then the rent shzﬁl abate proportionately.
Provided, however, in the event the premises or any part theI_-eof are condemn_ed
as being unsafe or not in conformity with the applicable laws and regu_fations due
to the defective condition or use of supplies; materials, and/or‘equipment owned
or used by LESSEE, or due to a defecti;.re condition of c‘ommon. facilities or any
part of the premises which LESSEE is required to maintain as herein provided,
then, and in that event, LESSEE, at its own cost and expense up to but not to
exceed the condemnation award so granted, agrees to make such changes,
alterations and repairs (structural or nonstrueturat) in the buﬂding and equipment
or the use of the same as may be necessary to comply with such laws and
regulations, pr with the requirements of_ the authority, but LESSEE shall be

entitled to any &ondemnation award made to LESSOR in respect thereto. ’If,

' during the time such changes, alterations, and/or repairs arebeing performed to _

the Shopping Center or to the premises, the premises are rendered untenantable
for oceupancy and use by LESSEE,'thg.:Ent ;hall abate in proportion to the
LESSEE'S deprl-;{ration of the use of the premises. _ ‘

Should LESSOR fail to make such .repé...irs which it is obligated to make‘as
herein provided, then, and in that event, LESSEE may, at its sole option and't in
addition to the remedy of specific performance and all other rgmedig-s av;ailable to
LESSEE hereuhder, undertake to-perform. said repairs and pursue all r‘emeiﬂies
available to it under Section 15.2 hereof, incIu'dinlg deductior_l of its costs from
those certain items due or to become due LESSOR dul:ing the term of this Lease
or any extension thereof as specified in said Seetion 15.2. -LESSEE shall also, in |
the eve;nt of LESSOR'S breach, have the benefit of all monies received by LESSOR

from any condemnation award for the purpose of making such repairs required to

‘be made by L}l.":SSOR hereunder. S '
P _ - o
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. 14.2 CONDEMNATION.

(A)'. Within fifteen (15) days following LESSOR‘S receipt of notice from

) any condemning authority of a proposed condemnation, LESSOR shall notify

LESSEY thereof in writing and give LESSEE & eeey of stuch notice. If all of the

premises shall be taken under the right of eminent domai-n by any autnority having

the right of taking or if a portion of the premxses is so taken as will prevent the

practmal use of the premises for LESSEP'S purposes, this Leese, and all

obligations hereunder, shall terminate on .the date title vests pursuant to sueh
proceedings.

(ﬁ). If such part of the premises, inelnning perking, is so taken that same
does not"eause the termination of this Lease under subsaction (A) of this Section
14.2, LESSOR (subject to the terms of s:ulnsection (C) of this Section 14.2) Ehall!
restore the building and other improvements upon the premises to a condition and

C\ to a size as nearly comparable as reasonably possmle to the condition and size

| ) ) thereof 1mmed1ate1y prior to the taking, end there shall be an ‘equitable ahatement
of the minimum rent only according to the square footage of the floor area before.
and after the taking. In the event that the parties are unable to agree upon

whether the remaining part of the parking is suitable for the economie operatlon:

of LESSEE'S business or in the event that the parties are unable to agree upon the

amount of any such abatement of rmmmurn rent, either party may submit the

issue for arbitration pursuant to the rules then obtelmng of the American

Arbitration Association and the determmatxon or award -rendered by the

bltrator(s) shall be final, eoneluswe and binding upon the parties and not sub]ect

to appeal, and judgment thereon may be entered in any court of competent

juriedieti'on.
[C)- ﬁLESSEE'shaJl‘ have the right to make a eclaim against the eondemnqr
\ @ for thgla removal expenses, business disloeaﬁon damages and moving EX[;EHSL;S'

!
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— which are separately payable- to LESSEE under the Eminent Domain Code of
: Pennsylvania. Except as B.fOI'ESE.ld, LESSEE hereby walves all elaims against
LESSOR and all claims against the condemnor, and LESSEE hereby a551gns to
LESSOR il claims against the condemnor mcludmg, without limitation, all claims
for leasehold damages and diminution in the value of LESSEE'S leasehold
interest. If only part of the premises is taken and this Lease is not termmated
pu‘rsuadt to subseetion (A) -of this Seetion’ 14 2, the net proceeds of any
condemnation award recovered by reason of any taking of the premises in excess
-of the cost of.collecting the award and in excess of any portion thereof

B attrlbutable to the then current ma.rket value of the land taken (sueh excess being
hereunder ca]led the "net condemnatlon proceeds“) shall be held in trust by
LESSOR or any mortgagee of the premises and released for the purpose of paying
| the fai_r and reasonable cost of restoring the building and’ dther improvements

) (f‘"% damaged by reason of the taking. In the ev-ent that the parties ere unable to agree
o upon the portion of the award attributable to the then current market value of the
___land taken or in the event that the parties are unable to agree upon the fair and
reasonable cost of restoring the building and othe_r_ improvements damaged by .
reason of the taking, either party may submit the issue for arbitration pursuantf to
the rules then obtajning of the American A.Arl‘)itration Association and the
determmatlon or award rendered by the arbltrator(s) shall be final, concluswe and
bmdmg upon the partles and not subject to appeal, and ]udgment thereon may be

entered in any court of competent ]urxsdlctlon.

If such taking does not prevent the practical use of the premises for the

. purposes ‘of the LESSEY, then this Lease shell continue in full force and effect,

" but the rent shall abate proportionately, and such Gther adjustments shall be made

as shall b,ta jusf and equitable. o . '
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'LESSEE has,notiproceeded with reasonable diligence and good faith to complete

ARTICLE XV. DEFAULT.

15.1 LESSEE DIEFAULT. LESSEE further covenants with the LESSOR that
if the LESSEE defaults by not paying the rent or any part _thereof :.vhenrit. becomes
due, and has not cured said default by maki‘ng the required rental payment within
fifteen (15) days of the receipt of written notice of said nonpayment, or in the
event of default ;by LESSEE in violatiog or neglecting any other covenant,
agreement or stipulation therein contained on LESSEE'S part to be kept,
performed or observed, and any sueh default shall continue for thirty (30) days
after receipt of written notice specifying such default or ff such default is of such |

a nature that it cannot reasenably be cured within said thirty (30) day period and

I

[}
the curing thereof, then, and in addition to the other remedies or courses of acltion

now or hereafter provided by law, LESSOR may, at its o;itio‘n; (1) terminate,
forfeit, cancel and annul this Lease, in which case ne1ther LESSOR. nor LESSEE
shall have any further rights or obhgatlons under thls Lease as of the date of
termination, forfeiture, cancellation and annulment except with .respeet to those
amounts that LESSEE was obligated _to, pey; to LESSOR prior to the date.of ..
termination forfeiture, cancellation end- annulment; or {2} terminate LESSE;Z'S .
possessory rights, without terminating the term of this .Lease, in which case
LESSOR shall‘have the rights hereinafter set forth.  LESSOR shall give wrltten
notice to LESSEE of LESSOR'S election, |

If LESSOR elects to terminate LESSEFE'S possessory ‘rights, without
terminating the term of this Lease, LESSOR shaﬁ,have the right, after
appropriate judicial hearing and process or with LESSﬁE’S consent, to enter and
take possession of the premises immediately and may remove all persons,
furniture, flx‘siures and equlpment from the premises, at LESSEE‘S sole expense;.in s

order to recover at once, full and exclusive possessxon of the premlses, and such
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entry shall. not operate as a waiver or satisfaction, iﬁ full or in pért of any claim

or demand arising out of or connected with, any breach, defauli, or- violation by

the LESSEE of any covenant or ‘agreement on its part to be performed; provided

that notwithstanding any of the foregoing LESSOR shall not have the right to .
repossess the premises in the event of a bona fide dispute as to the LESSEE'S

llablllty, if any, to make repairs, except after such liability has been finally

judicially determined, and so long as LESSEE continues to pay mlmmum rent as

hereinabove provided in Section 5. 1 A,
Should LESSOR elect to terminate LESSEE'S possessory rights, without’

terminating the term -of this Lease, as-heremabove provided, LESSOR shall relet

r

l
rentals and ugon sueli other terms and conditions, as LESSOR may !jeen{

the premisgs of any part thereof for such term or terms and at such rental o

advisable. For the purpose of such reletting, LESSOR shall.have the right to make
reasonable alterations and repairs to the premises, and such reletting shall not
wbrk s forfeiture of the rent to' be 'paid by LESSEE; provided, that rentals
received by LESSOR from any such reletting shall be applied first,. to the payment
of any indebtedness ‘othei' ‘than rent due hereunder from LESSEE to LESSOR;
;econé, to the payment of rent then due‘and unpaid hereunder; third, tc% the'l

payment of any cost of sueh reletting; fourth, to the payment of any alterations

and repa.xrs to the premises to which LESSEE has given its written consent and the

residue, if any, shall be held by LESSOR and ‘applied in payment of future rent as

‘the same may become due and payable hereunder, and ].f no future rent becomes
.due and payable hereunder, such residue shall be retained by LESSOR. Should such
fentals received from such reletting by LESSOR during any mo}lth be less than the
minimum rental agreed to be paid hereunder during that month by LESSEE, then
LESSER shlbll upon rece:pt from LESSOR speclfymg the amount, pay the

d1f.ferer11ce to LESSOR. Such difference shall be calculated and paid monthly.
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No sueh termination of LESSEE'S possessory rights, without terminating °
Lease term, shall be construed as an election on the part of LESSOR to terminate
this Lease unless a written notice of sueh inter_ltion be given to LESSEE or unless
the termination thereof be decreed b\;( a court of competent jurisdiction.

Notwithstanding any such reletting without termination, LESSOR may at any time

thereafter elect to terminate this Lease for such previous default, unless LESSOR

'has allowed LESSEE or LESSEE'S sublessee to reenter and relet the leased

premlses.

15.2 LESSOR DETFATULT. The LESSOR and any mortgagee and ground

lessor covenant with the LESSEE that if LESSOR shall viclate or neglect any
covenanty agr“eement, or stipulation.her__ein contained on its part to be kept,
performed or .observed, and any such default shall continue for thirty {3{III) days
after written notice thereof is given by LESSEE to LESSOR, then, and in addition

to the remedy of specific performance and other remedies and causes of action

- now or-hereafter provided by law or in Equity,_LESSEE may, at its option, among

other things, cancel and annul this Lease, or remedy the condition or need

* referred to in such notice, or make the payment which LESSOR has not made, but

! ]
should have made, and deduect LESSEE'S actual cost or the amount of the payment

together with interest at the then prev’ailiné‘ prime interest rate from subsequent
payments of rental due LESSOR under this Lease. LESSEE shall have'the right to
withhold payment of rental in whole or in l;lmrtu.ntil all of LESSEE'S costs
attributable to such default together with al_lAaccrue.d interest have been fully
recovered and LESSEE shall have the'right to extend this Lease subject to the
limitation for extension set forth in Secﬂon 4.6 hereof, for the period of time
necessary to allow LESSEE to fully recéup the {otal amount of its costs and all
accrubad 1r|terest through such withholding, whieh costs are hereby agreed. by 'clhe

parties m-advance to be reasonable and proper costs and deductions.
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ARTICLE XVI. LESSOR'S ADDITIONAL COVENA.NTS.. ‘

16,1 PARKING AREA.. LESSOR agrees that at notime rduring the term of
this Lease, will the customer parking area, entrances and exits .Emd s;:rvice areas
of the Shopping Center be reduced in size c;r qonfiguration from that shown on the
plot plan attached as Exhibit "A", unless such reduction is made necessary by the
exercise 'of eminent domain by proper and duly constituted authority or
émthc;rities, or is done at LESSEE'S request, or results from the ex.ercise of any
righf granted LESSEE herein. Any violatio'x.l of this provisi.on shall entitle the
LESSEE, at LESSEE'S sole option, to treat sueh violation as a default with an'
option to cancel the Lease, or t‘o require a proportionﬁte reducfic_)n of rent, with .

full reservﬂtior? of LESSEE'S right to damages (if any) and to equitable relief[

v i .
ineluding specifie performance,-together with a full reservation of any other right

" or remedy available to LESSERE at law or in equity.

16.2 SHOPPING CENTER OCCUPANCY. LESSOR further covenants that

. it will, simultaneously with the construction of the leased premises, construct

other buildings in the Shopping Center of the size and to be, simultaneously with

or previous to LESSEE'S occuparicy under this Lease, occupied by the retail

t
H "

tenants indicated as follows: o o '

Nam e of Tenant Store Square Footaﬁe

retail tenants with not less than 15,000 square feet

If. LESSOR shall fail to so construct such othef buildings, or if such
buildings shall fail to be oceupied simultaneously with or previous to LESSEE'S

occuparincy t;inder this Lease, then at the sole option of the LESSEE, this Build and

Lease Agre'ement may be declared null and void or LESSEE may be entitled to
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either pay percentage rental or the minimum fixed monthly rental, whichever is
less, until the retail space is constructed and occupied by retall tenants as
hereinabove set forth within this Artiele 18. LESSOR agrees, on the rﬁeal estate of
which the premises are a part, that the LESSOR now controls or on contiguous or
adjacent real estate the LESSOR may at some later date control, that there will

not be located on such real estate, a theatre, bowling alley, restaurant (any such

‘restaurant shall not exceed 3000 square feet of floor space), or skating rink within

three hundred (300) feet of the premises, and further no offices, training or
educational facilities within two hundred (200) feet of the premises.

ARTICLE XVII. EXCLUSIVE, RIGHT TO CLOSE, ASSIGNMENT AND
B

SUBLETTING. - ' |

17.1 E'X,CLUSIVE. LTESSOR covenants that it will not permit any 'person
other than the LESSEE to operate a retail food store of an‘y’nat.u‘re in the Shopping
Center of which the premises are a part-or on any adjoining property owned by
LESSOR, his assignee, or his trar{sferrees, without first obtaining the LESSEE'S
prior written consent. Notwithstanding anything to the contrary set forth in this
Seetion 17.1, or in Seetion 16.2, LESSOR may permit tﬁe oper_ation of: an ice
cream Store whose primary businessr is the sale of hand dipped ice cref&m; :':1
vitamin/nutrition store; a frozen yogurt stofe; 8 health food store, aﬁd LESSOR
may permit the operation of a restaurant within the area set forth on Exhibit "A"

and outlined in red. The provisions of this Section 17.1 shall be a covenant which

shall run with the land, and shall continue to control any portion of the Shopping

" Center disposed of by the LESSOR and the transferee shall be bound by the

provisions of this Section 17.1 and shall be deemed to have received notice

thereof. LESSOR shall be obligated to obtain a like covenant from the ground

lessor ,i'efetired to herein in recordable form. o

"17.2 USE OF PREMISES AND RIGHT TO CLOSE STORE. LESSOR agrees
that nothing in this Lease shall be construed as compelling LESSEE to aperate any
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~particular type of business or to keep the store in or upon the premises oéen for
business and LESSEE shall havé the privilege of. operating 'the premises for any
lawful commercial purpose so long as said activity does not violdte EI‘I}T ordinance,
law, regulations, or restrietive covenant fhen.iﬁ fofee and efﬁec’c or violate any
exclﬁsive retail activity entitlement ﬁrevibusly granted 1.:0 any other tenant
occupyiné' space in said Shopping Center.

] LESSEE shall always have the privilege of closing said store at 1.1ny time,
provided LESSEE shall continue to pay the rental as set forth in Section 5.1 of this
Lease; provided, however, that in no event upon such closing shall LESSEE have
any obligatibn to pay percentage rental provided in Seetion 5.1B hereof and
LE$SOR ghall }nave no claim against LES,S)E]; under Section 5.1B arising out of or
as a result of s:mh closing. - : . : ‘ |

"Except in the event of periqu of restoration, 'ren'o'vatioh, repair or
maintenance, if LESSEE discontinues its operation of a store pursuant to this
Seetion 17.2 for a period of six (6). consecutive months, then at any time
thereafter, and upon thirty (30) days advance w_rit}:en notice, LESSOR may

terminate this Lease at which time neither party shall have any further liability or
‘ ' !

:
1 '

obligation to the other, except for items which have acecrued up to said date.
Notwithstanding the foregoing, LESSEE maﬁr nullify LESSOR'S termination right-
by notice 'to LESSOR within thirty (30) days after receipt _of' LESSOR'S
termfnation notice ‘that LESSEE will- opén i"cs store - within “sixty (60) days

thereafter.

17.3 SUBLET OR ASSIGN. The LESSEE shall have the right, during the
term of this Lease, to sublet all or a portion of the éremises, or to assign this
Lease, either in Whole‘or in part, but no such subletting or assignment shall
releasél: th% LESSEE-from any of the obligations under the terms of this Lease, and

the LESSOR shall, at all times, have the. right to look to the LESSEE for the



performance of all of the covenanis to belperformed on the part of the LESSEE.

'LESSEE shall not be permitted to siblease the premises for use as an adult

bookstore or for the showing of adult movies. LESSEE shall Have _rthe right to

sublet or license part of the prémises for use as a bakery, floral d_epartment or

bank.

ARTICLE XVII. FORCE MAJEURL.

18.1 TFORCE MAJERURE. If either party hereto shall be delayed or

prevented from the performance of any act required hereunder by feason of acts
of God, strikes, lockouts, labor troubles, inability to procure materials, restrictiv_e'
governmental laws or regulations, or other cause without fault and beyond the
control of the E_Jarty obligated (financial i_nability excepted) said obligated par
st{é.ll immediat:aly furnish written notice to the other party stating elearl:!] the
reason for delay and the date when performance is to re-commence and the re-
secheduled date for completion. Thereafter, upon written approval of the other
party, which approval shall not be uhrea;éonably withheld, the performanee of sueh
act shall be excused for the period of the delay and the period for the
performance of any such act shall be extended for a period equivalent to the
period of such delay; provided, however, LESSEE or LESSOR shall exercise itsfbesgt
efforts to remedy any such cause of delay dr cause preventing performance, and
nothing in this paragraph shall excuse LESSEE from the prompt payment of any
rental or other charges required of LESSEE excépt as may be expressly provided
elsewhere in this Lease and except where the Commengement Date of this Lease
" is delayed in which latter case rent shall not be payable hereunder until the date
of such delayed Commencement Date.
In the event that an extension of time is -granted under this paragraph, the
party g&'anflng said extensmn shall be allowed to recoup any expenses it incurs
~which are‘du'ectly related to said extension from the obligated party. Further

L)
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provided, that if LESSEE grants an extension hereunde'rrwhich extension results in
additional expense to said LESSEE, then LESSEE may, in addition to its right to
recoup said expense direetly from LESSOR as above 1;:1'o{aridec{l recoup said
expenses from percentage re;nt pursuant fo Seetion 5.1B(4) hereof.

ARTICLE XTX. MSCELLAN'EOUS PROVISIONS.

19.1 REMOVAL. The LESSEE shall have the right to remove any and all
furnifure, fixtures, and equipment it may have installed on or in the premises
provided the LESSEE shall restore any siructural damage to the buildiﬁg‘ resulting

from such removal, usual wear and tear excepted.

19.2 LESSOR ENTRY. The LESSOR shall have the right to enter the .
premizes’ at iany ressonable time, upqn_prior notice and accompaniei:l by{ 8
reéresentativ; of LESSEE, for the purpose' of inspecting the same, or for the
purpose of deing anything that may be re_quired unc_flei' .thi.s‘ Lease, or for the
pi.arpo.ée of doing anything LESSEE may be required to do and shall fail to do. In

the event it is reasonably necessary for the LESSOR to make any repairs to the

premises that the LESSEE is responsible for, but which the LESSEE has failed to -
make, LESSEE shall reimburse the LESSOR for the cost thereof on demand, &nd
the LESSOR shall not be responsible to the LESSEE for any loss or damage that

the LESSEE may suffer from such repalrs, provided that such loss or damage is

reasonable under the eircumstances.

19.3 SHOWING BY LESSOR. LESSOR may, at any time within six (8)
months before the expiration of this Lease, enter the bremises at all reasonable
hours, upon prior notice and accbmpanied by a represent:itive of LESSEE, for the
purpose of offering the premisés for rent, subject tc; LﬁSSEE'S rights, as set out in

Section 4.6.

lls}ri RELATIONSHEP Nothmg contained herein shall be deemed, or

construed by the parties hereto, or by any third p&rty, as creating the relation of -
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prineipal and agent or of partnership‘or of joint venture between the parties'
_hereto. It is understood and agreed that neither the.method of ecomputation of
rent, nor any other prcvision contained herein, nor any acts of the pa.rties hereto,
ereates a relationship other than the relatibnship of LESSOR and LESSEE.

19,5 UTILITIES. LESSEE agrees to pay all electrie current, water, gas,

and other fuel bills, as determined by separate meter_s' for LESSEL'S space and

“use. LESSOR, at its sole expense, ‘will provide any and all utility meters, utility

hook-up or connection fees or charges for all utilities to the premises.

19.6 LFEASE APPLIES ONLY TO BUSINESS ON PREMISES. It is

understood that LESSEE is presently involved in numerous other activities at other
locations.: In']_this respect, it Is not in_te_nded that the gross sales ﬁnd other
provisions of tflis Lease shall apply to the business activities of LESSEE or {of any
assignee or sublessee of LESSEE at other locations, but éhaji‘apply only to the
business conducted on the premises, whether condur_;ted thereon by ._LESSEE or by
an assignee or sublessee of LESSEE, it being fully understood that the foregoing
'provisions-are not intended to modify in any manner the responsibilities or

obligations of LESSEE pursuant to Section 17.3 of this Lease. -

; {
! '

19.7 INSURANCE MAY BE PROV‘IDED.‘ It is further understood that

LESSEE at all times shall maintain insurance coverage it is required to carry
hereunder f'm“ the benefit of LESSOR with a provision in such insura_ncé that ’l:lhere-
will be no cancellatim} without at least thir;cy (30) days' written notice to
LESSOR. Provided, however, that LESSEE may satisfy this insuranee requirement
through the maintenance of. such insurance coverage for the benefit of LESSOR,

as required in Section 8.1 above, by LESSEE or by an assignee or sublessee of

LESSEE.

élB.% ALTERATIONS OR ADDITIONS. The LESSEE shall have the right 'to

make‘.a.ltérations or additions to the premises, provided such alterations or
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additions are at its sole cost and expense, and that sﬁch alterations or additions’
shall be of good workmanship and material at least equal to that of the original
construction, and that such alterations or additions neither shall reduce the size
and sirength of the existing building; nor adversely affect the market value of the
premises; provided, however, that no such alterations or’ additions to the premises

which shall cost more than Fifty Thousand Dollars ($50,000,00) shall be made by

- the LESSEE without the written consent of the LESSOR which consent shall not be

unreasonably withheld or delayed. The LESSEE shall not be required to refnove

any such alterations or additions or to restore the building to its original condition

at the terminafion of this Lease.

19 ‘9 SPECIAL SALES PROMOTION Notmthstandmg any provisions in

this Lease 1o the contrary, it is agreed that LESSEE may place speelah sales

promotion signs on the perking area light poles from time ‘to-time and may string
pennants and streamers pround the parking area. These signs and decorations,

however, shall be of a strietly témporary_nature and in conformance with any

governmental regulations.

19.10 ADDITIONAL LEASE SPACE. It is contemplated that, duripg the .
"term of this Lease, the LESSEE ‘may require additional rental sﬁace in exéess ({,\f
that included in this Lease. It is agreed that LESSER may, at any time within the
first five ('5) years of the term of this Lease, recjue'st LESSOR to conjstfuct, at
LESSOR'S expense, additional rental space, not -exceeding 9000 square feet, to be
leased to LESSEE on the same terms, conditions, and r‘entals, (same annual rental
per square foot as the LESSEE is obligated to pay Lmder Section 5 hereunder for

the floor space depicted on Exhibit "A" hereof), as provided herein, and thereupon, .
L.ESSOR shall construct such additional space plirs_uant to the provisions of the
plans Jlandispecificétions attached. hereto as Exhibit "B", which shall be c?f good

workmanship and in conformity with all applicablé building codes, ordinances,
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rules and regulations and other requirements of.gOVernmenfal'authorities. The'

term for such additional rental space shall run concurréntly with the term of this

Lease, ineluding all renewal options. LESSOR further agrees”that, in the event
rental space in an adjoining building, if any, becomes available for occupancy
during the term of this Lease or any exfension hEI;EOf, LESSEE shall have the first
right a.n‘d. option to occupy such space on the same terms and co‘ndiﬁons, exeept
thia.ht the minimum rent therefor shall be based on fair market renteﬁ.

19.11 LESSOR'S WAIVER. LESSOR agrees that none of the'property,

ineluding food, supplies, merchandise, inventory, furniture, fixtures, machinery,
eéuipment, cash or any proceeds therefrom that are placed upon or permitted to
be upon ,the 'premlses by LESSEE, or any of LESSELE'S sub- tenants, assigns, or
SuUCCessors, durmg the term of this Lease or any renewal thereof, shall be Lub]slct
to or liable for levy or distress or any legal process whatsoever for the colleetion |
of rent for the premises. In thé event-thére_is a mortgage on the premises, the
LESSOR shall obtain the same waiver ‘from the mortgagee.

19.12 NOTICES. Any notice required 01: desired to be given to either party
shall be in writing and shall be.éent by registeréd or certified mail, Qostqé‘e

prepaid, return receipt requested. Any such notice to the LESSOR s!';all 'be

' addressed to it at P.0.Box 91, Chadd's Ford, Pennsylvania 19317. Any such notice

to LESSEE shall be addressed to it at' 6301 Waterford Boulevard, P.O. Bok 26647,
Oklashoma City, Oklahoma 73126, Attention: Store Deﬁelopment. The address of
either party may be changed by written not'}ce thereof to the other party.

| Any such notice to the LESSOR may be sent b3'; LESSEE'S agent, including;
but not limited to, any attorney employed hy BOROF_I’; HARRIS &'HZELLER, 2.C,,
which firm is s:pecifir:aa.]l}yr authorized to act for the LESSEE for purposes of giving

such Iiotilce. Any notlce sent by said attorney shall be a5 effective and as valld as

if the same were malled by LESSEE.

-44-



19.13 CAPTIONS. Any heﬁdings preceding the text of the several’
paragraphs and sub-paragraphs heréof_ are inserted solely for convenience of

reference and shall not constitute a part of this. Lease, nor shall ‘Ehey affect its

meaning, construction or effect.

19.14 ADVANCE POSSESSION FOR FIXTURE INSTALLATION. LESSEE

shall have the privilege rent free of entering the premises for the purpose of

- installing its store and trade fixtures, storing its first items of equipment and

otherwise preparing ‘the premises for LESSEE'S occupaney prior to the RENT

COMMENCEMENT DATE.

When the performance of the LESSOR'S work has proceeded to the point

where L]}SSEE can commence anﬁr portion of its ‘work and the installation of

[

LESSEE'S trade fixtures, furniture and equipment in the premises, in accordance
with good constrgefioﬁ- practice togethér with adequate 'slacui-i.ty of the premises,
be commenced, LESSOR shall notify LESSEE to that effect. LESSEE agrees to
install itsl trade fixtures and équip‘ment in the premises in a prompt and
expeditious manner so as not to delay LESSOR in readying the premises for

occupaney at the earliest possible date referred to hereinabove. LESSER further

1
'

agrees not to engage any persons in the installation of such fixtures and equipment

which would result in a work stoppage by employees of the general contracfor or

any subcontractor engaged in readying the premises for occupancy.

13.15 SUBORDINATION. LESSER agrees that this Lease shall be

subordinate to any ground lease or morigage that may hereafter be placed upon

. the premises and to all renewals and extensions thereof to which LESSEE has

given its written consent to be subordinate; provided that (a) the mortgapee
named in such mortgages, or ground lessor named in such ground lease, shall agree
fo ree?gni#'.e this Lease in the event of foreclosure if the LESSEE is not then'jn

defauljt, (b) in the event that premises are damaged' or destroyed at a time when
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neither LESSOR nor LESSEE are in default under the terms of this Lease, and

) LESSOR is not in default under the terms of any such mortgages, or ground lease,

any insurance proceeds 'tha_t' are available under the izasurance policy(s)

hereinabove ‘required to be maintained under Section 12.i é.re first applied to

. : refaair, replace or rebuild the prerﬁises so damaged or, deétroyed, if LESSOR and/or

LESSEE under the terms of Artiele XIII abo.ve,- either are required to elect or to

, rephir, replace or rebuild tﬁe premises, and (c) any proceeds fr'om. condemnation

awarded to LESSEE and/or its sublesseé under Article X1V above shall be the sole
property of - LESSEE and/or its sublessee.

18.16 ESTOPPEL:- CERTII"ICATE. LESSEL agrees th'at prior to

commencement of the term hereof it shall furnish' to LESSOR'S mortgalgee Ia
completed Esfoppel Certificate in the form herétq attached as Exhibit "cn,
LESSOR agree.s that prior to the co'mrner.xc_ement of the te.r;n hereof .it shall
— furnish to LESSEE a completed Estoppel Certificate in a form reasonably
) acceptable—to- LESSEE whereby the ground lessor states that LESSOR is not in

default of said ground lease.

R ' 19.17 HAZARDOUS MATERIAL. . ) R
A\ : ! !

19.17.1 Definitions. As used in this paragraph, the following terms

shall have the following meanings:

19.17.1.1 "Hazardous Material” means any substance; material
or waste which is reasonably considered by.LESSEE ‘Eo be posing an actual or
potential threat to the health or safety of persons entering the Property or which .

1s or at any time hereafter becomes regulated as "hazardous", "oxie" gp under any

other similar designation by any local, state or federa] governmental authority.'

Such term ineludes, without Iimitation, (i) asbestos, (ii) any material, substancea op’

waste dqfim%d as a "h'azardous waste" pursvant to Seetion 1004 of the Resoﬁre'é

g.%ﬁ? Conservation and Recovery Act (42 U.S.C. § 6901, et seq.), (iii) any material,
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substance or waste defined as a "hazardous substance pursuant to Section 101 of
the Comprehensive Enwronrnental Response, Compensation and Llabxllty Act (42
U.s.C. § 9601, et seq.) or (iv) any materla_l substance or waste defmed as a
"regulated substance" pursuant to Subchapter IX of the Solid Waste Disposal Act

(42 U.S.C. § 6991, et seq.).

18.17.1.2  "Improvements" means the bulldlngs and other

1mprovements located, or to be located, on the Real Estate including, but not
11mited to, the premises. |

19.17.1.3 "Property" means the Real Estate and the Improvements.

19.17.1.4 "Real Estate" means the tract of land under and
surrounding t‘hc preinises owned by the I_LE?&SOR, ineluding, without limitaf:ion, [all
groundwater and other substances therein. . |

19.17.1.5 "Indemnified Person" means tne. LﬁéSEE, any sublessee
holding an interest in the premises -or any'portion-thereof, and any dlrector,
officer, employee, agent or 1nv1tee of LESSEE or of any such sublessee. -

19.17.2 Representations and Warranties. LESSOR represents and warrants

to LESSEE that to the best of its ;knowledge and belief (i) any handllng,
transportation, storage, treatment or usage of Hazardous Material that has

oceurred on the Property has been in compllance w1th aJl applicgble federal, state

and loecal laws, regulations and. ordinances, (11) no Ieak, spill, release, dlscha.rge,

ermssmn or dlsposal of any Hazdrdous. Materxal has occurred on the Property, (iii)
- the Property is free of any Hazardous Matemal and will be Iree of any Hazardous

Material as of the date the term of this Lease commences, and (iv) there are no

underground storage tanks located on the Property.

19,17.3 Indemmflcatlon LESSOR hereby agrees to indemnify, defend and

hold élachl Indemmfled Person harmless from any and all loss, cost, damage and

expense that arises dumng or after the term of thzs Lease as a result of (i) the
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~ site conchtlons, fees of attorneys, engineers and other consultants,

presence or suspected presence at any time of any Hazardous Material in or on .the
Property, regardless {except as set forth below) of the sourece of,sruch Hazardous
Material, (ii) the presence at any time of any underground s.rtorage tank on the
Property, or (iii) the inaccuracy of any of the representations and.warranties set

forth in the preceding paragraph. The costs eovered by the LESSOR'S

1ndemn1f1catlon include, without limitation, costs ineurred in the mvestxgatlon of

costs and

expenses ineurred by LESSEE in exereising any of its rights under paragraph
15.17.5 hereof and any damages suffered as a result of any termination of this
Lease in accordance with paragraph 19.17.5 hereof. Excluded from the LESSOR'S
mdemmﬂoatn‘:n shall be any loss, cost, damage or, expense resulting fr|om qhe
presence of any Hazardous Material introduced onto the Property by any
lndemmfled Person. Y

19.17.4 Notices. LESSOR and 'LESSEE' agree to promptly notify the other
in the event such party beeomes e.ware of the presence of any Hazardous Material
or any underground storage tank on the Property.

19.17.5 Remedial Action.

(o

19.17.5.1 Development of Remedia_l Plan. If, at any time during the

term of this Lease, LESSEE becomes aware of the presence or suspeeted presence
of any‘Hazardous Material in or on the Property and determlnes that the presence
of sueh Hazardous Material presents an actual or potential threat to the health or

safety of any Indemnified Person or becomes aware of any pendeney or threatened.

" action by any Tederal, state or local governmental authority with respect thereto,

LESSEE may so notify LESSOR and request that LESSOR institute remedial

action. LESSOR and LESSEE shall confer on what remedial action may be

approp?:latl} and within twenty (20) days of LESSOR'S receipt of such notice,

LESSOR shall deliver to LESSEE a written plan descrlbmg in. detail the remedial
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action which lis necessary to eliminate any actual or potenﬁa.l fhreat to the hea_ltr; A
or safety of -any Indemnified Person. If, at any time qu:ing the térm of this Lease,
LESSEE becomes aware of any underground storage tank located on the Property
LESSEE may so notify LESSOR and réguest' that LESSOR. institute remedial
action. LESSEE and LESSOR shall confer on what r:emedial action may be
app’ropri&te, and within twenty'(ZU) days of LESSOR'S receipt of such notice
LESSOR shall delivér to LESSEE a written plan describing in detaﬁ the remedial
action which is necessary to (i) remove any risk of any present or future leakage

of substances fr_om the tank into the Real Estate, and {ii) eliminate the possibility

_that the presence of such tank may, at any time ‘during the term of this Lease,

pose a tl'ﬁ'eatito the health or safety of aﬁy Indemnified Person or may, {at a!ly
time during t:ne term of this Lease, require such maintenance, repair or other
work so as to interfere with the conduet of business on the .[:;emises. Any plan
developed pursuant to this paragraph shall, without limitation of ‘the foregoing,l
cause tﬁe Properfy to comply with all applicable federal, state and local laws,
ordinances and regulations and shall ‘be suffieient to abate- any pending or

threatened action with respect to the .Property by any federal, state or loehl
: { .

¥

governmental authority.-

19.17.5.2 Termination. If (i) any plan required by the preceding

paragraph is not delivered to LESSEE within the time prescribed, (ii) aﬁysueh plan

is not acceptable o’ LESSEE in all respecfs or (iii) LESSEE determines that the

actuai or suspected presence of Hazardous Material or any underground storage .
tank has had a materially adverse effect on the business conducied from the

p;'emises or that the implementation of such plan vmay have such an effect,

LESSEE may, by notice to LESSOR within twenty (20) days of LESSEE'S receipt of

such p}an (l]or, if LEQSOR fails to provide such plan, W.ithil_'l twenty (20) days.of the

expira.tion'!of the time for LESSOR to provide such.plan) terminate this Lease,

sueh termination to be effective as of the date to be speeified In sueh notice.
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19.17.5.3 Implementation of Plan. If LESSOR delivers the plan

required hereunder within the specified time and LESSER does not terminate this
Lense as provided herein, then, within ten (10) days of LESSEE'Srnotice to LESSOR
that the plan is acceptable {or LESSET'S failure to terminate this Lease prior to
the expiration of the time for LESSEY to do so), LESSOIi will, at its sole cost and
expense,.commence action necessary to implement the plan and diligently pursue

such action to completion. Any work required by this paragraph will be performe'd

strietly in accordance with the plan and in accordance with all applicable laws,

ordinances and regulations governing such work.

19.17.5.4 Performance by LESSEE. If LESSOR fails to deliver a

plan for reme&lal action within the time.preseribed above and LESSEE do?s nofl; .

terminate this Lease, or if LESSOR fails to undertake such work as is required by
_this paragraph and diligently pursue such work to completxon, LESSEE_may take
such remedial action as it deems necessary and LESSOR shall promptly reimburse

LESSEE for all costs incurred 'in suéh action.

15.17.5.5 Maintenance. Throughout the term of this Lease LESSOR

shall, at its sole cost and expense, maintain in good condition and repau- any
improvements to the Property made under thls paragraph and shall contmually
cause .the Property and such 1mprovements to remain in compliaince with all
applicable féderal, state and local laws and regulétions. If at any time ‘LE'SSOR
fails to perform such maintenance, LESSEE may perform the same, in which event
LESSEE shall be prorﬁpﬂy reimbursed by-LESSOR for all costs incurred in sueh

" work.

19.17.6 'Remedies.

19.17.6.1 Abatement of Rent. If, dumng ‘the 1mplementatmn of any
remedial o]i mamtenance work required hereunder, the Property is wholly m-

partially unsuitable for 1ts use as provided in this Lease, there shall be an
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equitable abatement of minimum fixed rent, percentage rent and any additional

rent or other charges required to be paid by LESSEE hereunder until such time as

R
such remedial or maintenance work has been completed coe

19.17.6.2 Termination. Notw1thstendmg any other provision hcrem,
in the evcnt of any breach of LESSOR'S reprlesentations and warranties set forth
above or in thc event LESSOR fails fo undertake rcmcdiel or rriaintenencc work
reduircd of it hereunder and dilig-entlﬂr plursue sueh work to comoletion, LESSEE

may, by notice to LESSOR, terminate this Lease as of the date to be speeified in

such notice.

19.17.6.3 Offset. LESSEE shall- be entitled to offset against rent

payable hereunder any loss, cost, damagc or expense covered by the LESSOI?.'S

mdcmmflcatlon set forth in paragraph 19.17.3 hereof.

19. 17 6.4 Nonexclusive Remedies. LESSEE sha.Il be under no
obligation to exercise any remedy whlch may be provided hereunder and no failure
to exercise any such remedy shall prejudice LESSEE from exercising any other
remedy available hereunder or under law or in_equ'ity. The remedies provided
herein shall not be.considered exclusive .or preclude any claim for damages or any

other remedy which may be available under this Lease or under law or in cqoity.

19.17.7 Environmental Audit -As a material inducement for LESSER
to execute thIS Lease, LESSOR agrees that it shall conduct an envu'onrncntal audit
of the Propcrty to determine whether there is evidence of any Hazardous Material
or underground storage tanks thereon or therein. Such environmental audit shall,
be completed, and all results, tests and reports related thereto shall be forwarded
to LISSEE, within sixty (80) _days of LESSEE'S execution of this Leasel. The
environmcntal audit shall be conducfed Dy a licensed engineer or consultant
approx{lcd Py LESSEE and shall ineclude site mspectlon, sampling and anaiysmiof

soil, ground water and surface water samples, and a written report of all
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findings. In the event that the environmental audit indicates the existence of

Hazardous Material, LESSEE shall have the right to (i) require LESSOR to proceed

ro-

with remedial action, pursuant to paragrdph. 19.17.5 herein, or (i) terminate this

Lease.

19.18 BINDING. This agreement shall be bin&ing upon, and shall inure to

the benefit of the parties hereto, their heirs, executors, administrators, successors
and assigﬁs.

139.19 MERGER. This agreement contains the entire agreement of the
parties hereto, both written and oral, and shall not be amended, altered or
otherwise modified except in wmtmg signed by the parties.

18. 20 TIME. TJlTIE is of the essence in the performance of all obilgat]ons

of LESSOR and LESSEE hereunder for whieh a time of performance is specified.

19.21 CHOICE OF LAWS. This agre?- shall be construed under and in

accordance with the laws of the State o(i P rﬁlgr-‘léﬁv.jc}mia, and all obligations of the

parties created hereunder are performable in I Delaware County, Pennsylvania.

19.22 ADDITIONAL COSTS. In the event that either party hereto requests

any consent of the other, as permitted il_'i this lease, whether or not said p{arty fo
whom the request is made consents thereto, or should either party hereto Irequest
the other to review and execute any docu;nents, whether such documents are for
the bén_efit of the party making such request, or afe for the bene_fét' ot: a third
party, the party making such request, or.réqﬁesting such consent, shall pay to the
other all reasoﬁable counsel fees and other costs and expenses incurred by tﬁe

reviewing party in connection therewith.

19.23 MEMORANDUM OF LEASE. It is the intention of the parties hereto

not to record this Lease. However, should recordation of this Lease be desired by
". j - . . ‘ [}
e1theﬂ| pa{ty hereto, or required by applicable law, each party, at the request of

the other; shall execute a Short Form Lease, or Memorandum of Lease, stating the
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Seven Thousand Five Hundred Dollars ($7,500.00).

Lease term as well as any other terms necessai‘y for recording. In the event of
the recordation of any such Short Form or Memorandum of Lease, LESSOR shall
be solely responsible for the payment of all costs and expensés of such recerdation
including but not limited to, any and all recordation fees, notarj fees a.nd realty
transfer taxes imposed by the state or lpcal govérnment, or any agency or.
authority, upon the transfer of or interest in real Lﬁropefty, ‘and LESSOR shall
inﬁdemnify and hold LESSER harmless therefrom. -Notwithstanding th;s foregoing,
LESSEE a.grees to pay to LESSOR an amount égual to one .hz;lf (1/2) of the realty |
transfer tax to be paid to the state 01; local! government, up to a maximum of

LESSOR, onithe RENT COMMENCEMENT DATE provnded that LES!TOR Fhall

_ fu'st dehver to LESSEFE written evidence of the actual payment of the full amount

of any such transfer tax. -

IN WITNESS WI-IEREOF, the parhes hereto have duly executed this Lease

" ps of the date and year first above written. .

LESSOR -

M (Seal)
JOSEPH )

A. GRACE

@wﬁ,d \/o%ew (Seal)

ROL A. G'RACE

Witness:

 LESSEE -

FLEMING COMPANIES, INC. -

| Es -
(S]:AL) ) " Viee President

Attes’c W%W ; L o I'

' AsSistant Secretary
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Said payment shall be paid to . -



SATAISELS AN

i

]

———

e

LTV N R

The commencement date of this Lease‘; as provided in ;Artielé 4, -Page

hereof, is agreed to be the. . day of . , 19 .

/wﬂﬂwﬂ%«)}\ (Seal)
/IOSEPH A. GRACE —*

ol (ol oser gy

EAROL A. GRACE I

LESSEE -
BLEMNG COMPANIES INC.

' ‘ Vme Pres1dent
(SEAL) ' e .

wstest Yo S %M

Ass{dtant Seéretary

-0
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'STATE T OKLAHOMA

. county oF - OK b horna

v

L1 IT REMEMBERED that on this '(/:&}1 day of Deoem ’E’r ; AD.,

19 BC 5 before me, tl? ndermgned & Notary Public in and for the County and
State aforesaid, came KO-+ (/) m;f—;‘,{ y Vice President of FLEMING
COMPA- i[ES, INC., a corporation duly organized, moorporate existing under
the by virtue of the laws of QOklahoma, and Jaqmp&; )j (e, Assistant
Secretary of said corporation, who are personally known to me to be the same
persons \who execute, as such officers, the within instrument of writing on behalf

of said vorporation, and such persons r.iulyr acknowledged the execution of the same
to be tllL act and deed of said corporation.

. B TESI‘IMONY WBZE‘.REOF, I have hereunto set m
notarlal :eal the day and year last above written. '

y hand and affixed my .
-

| (SEAL)

RS My. Cornmi'ssion.Enpires: y” ?"%Q_

P
d :
i
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S’I‘ATE OF 'P@QM‘.'DYLJ\!PG\S A

COUNTY OF DELAWARES - ST

BE IT REMEMBERED that on this ZEOrW day of CCTOE-E12— ALD
19 8 , before me, the undersigned, a Notary Publie in and for the Count an.ci’l
State aforesaxd, personally appeared JOSEPH A. GRACE and CAROL A. GR?&CE
known to me or satisfactorily proven to be the persons whose names are

subseribed to the within instrument, and acknowledged that th
. same for the purposes therein contam,ed 5 v executed the

IN TESTIMONY WHEREOF, I have hereunto set my hand
notarial seal the day and year last above written. y and afflxe‘j my

T
vortit e,

otary Publie

' N 3 i
"(SEAL) ¢ ' - . .
i , 3 — . NOTARIAL SEAL
: Y ] ALISON BRADLEY LEE, NOTARY PUBLIC
. e, o ;| EIRMINGHAM TWP., DELAWARE COUNTY
L My Commission Expires Z'Zﬁ 10, £ | MYCOMMISSION EXPIRES JAN. 2. 1630
Sl it A : ¥ " Mombar, Panneaivaris Aseoealion of Nataries
4 ‘ ]
(ot
L | | '

-56- ..,



